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INDENTURE  OF  LEASE 

INDENTURE  OF  LEASE  made  and  entered  into  as  of  the 
21st  day  of  February,  1975  by  and  between  the  BOSTON  REDEVELOPMENT 
AUTHORITY,  a  public  body  politic  and  corporate  organized 
under  the  laws  of  the  Commonwealth  of  Massachusetts  (herein- 
after together  with  any  successors  or  assigns  permitted  or 
authorized  by  this  Lease  called  "Lessor"),  and  FANEUIL  HALL 
MARKETPLACE,  INC.,  a  corporation  organized  and  existing  under 
the  laws  of  the  State  of  Maryland  and  duly  qualified  to  conduct 
business  as  a  foreign  corporation  in  the  Commonwealth  of 
Massachusetts  (hereinafter  together  with  any  successors  or  assigns 
permitted  or  authorized  by  this  Lease  called  "Lessee"). 

WITNESSETH: 

WHEREAS,  with  the  assistance  of  the  federal,  state 
and  city  governments.  Lessor  is  carrying  out  the  Waterfront 
Urban  Renewal  Project  pursuant  to  the  Downtown  Waterfront  - 
Faneuil  Hall  Urban  Renewal  Plan  and  the  Government  Center 
Renewal  Plan  (both  of  which  plans  are  hereinafter  defined  and 
hereinafter  called  the  "Plan");  and 

VJHEREAS,  the  Plan  permits  the  renovation  and  restora- 
tion of  North  Market  Building,  South  Market  Building  and  Quincy 


Market  Building  (which  buildings  together  with  certain  discontinue 
streets  are  shown  on  Schedule  A  attached  hereto  and  hereby  made 
a  part  hereof);  and  — 

WHEREAS,  pursuant  to  the  Plan,  Lessor  has  acquired 
the  North  Market  Building  (with  the  exception  of  the  Durgin 
Park  Parcel  shown  on  Schedule  A)  and  South  Market  Building  by 
exercise  of  the  power  of  eminent  domain;  and 

WHEREAS,  Lessor  has  leased  Quincy  Market  Building 
and  portions  of  certain  discontinued  streets  from  the  City 
(as  hereinafter  defined)  pursuant  to  the  City  Lease  (as  here- 
inafter defined) ;  and 

WHEREAS,  Lessor  and  Lessee  desire  to  enter  into 
this  Indenture  of  Lease. 

now,  THEREFORE,  in  consideration  of  the  mutual 
promises  heroin  contained  and  for  other  good  and  valuable 
considerations,  the  receipt  and  sufficiency  of  which  are 
hereby  acknowledged,  Lessor  and  Lessee  hereby  agree  as 
follows: 


ARTICLE  I 
Lease  of  Premises 
Section  1.01.   Demise  of  Property.   Lessor,  for  and 
in  consideration  of  the  rents,  covenants  and  agreements  here- 
inafter reserved,  mentioned  and  contained  on  the  part  of 
Lessee  to  be  paid,  kept,  observed  and  performed,  has  leased, 
rented,  let  and  demised,  and  by  these  presents  does  lease, 
rent,  let  and  demise  unto  Lessee  and  Lessee  does  hereby  take 
and  hire,  upon  and  subject  to  the  conditions  and  limitations 
hereinafter  expressed,  that  certain  "Property"  (as  defined  in 
Section  2.01  hereof),  to  have  and  to  hold  the  Property, 
subject  as  aforesaid,  and  subject  to  the  terms,  covenants, 
agreements  and  provisions  hereof,  unto  Lessee  for  the  uses 
and  purposes  described  in  Article  IV  hereof  for  the  "Term" 
(as  defined  in  Section  5.01  hereof). 


Note:   Certain  additional  property  was  demised  to  Lessee  pursuant 
to  Paragraph  1  of  the  Second  Amendment  to  Lease,  which 
reads  in  part  as  follows: 

"The  Lessor,  for  and  in  consideration  of  the  sum  of  One  Dollar  ($1.00) 
to  it  in  hand  paid,  receipt  of  which  is  hereby  acknowledged,  and 
for  and  in  consideration  of  the  rents,  covenants  and  agreements 
reserved,  mentioned  and  contained  in  the  Lease  on  the  part  of 
Lessee  to  be  paid,  kept,  observed  and  performed,  has  leased, 
rented,  let  and  demised,  and  by  these  presents  does  lease,  rent, 
let  and  demise  unto  Lessee  and  Lessee  does  hereby  take  and  hire, 
upon  and  subject  to  the  conditions  and  limitations  expressed  in 
the  Lease,  that  certain  property  described  as  Parcel  2  in  Schedule 
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"B"  attached  hereto  and  shown  on  Schodule  "A"  attached  hereto,  to 
have  and  to  hold  the  same,  subject  as  aforesaid  and  subject  to 
the  terms,  covenants,  agreements  and  provisions  of  the  Lease,  unto 
Lessee  for  the  uses  and  purposes  described  in  Article  IV  of  the 
Lease  for  the  Term. 
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ARTICLE  II 

Definitions 
Section  2.01.   Property.   The  term  "Property"  shall 
mean  the  parcels  of  land  together  with  the  North  Market  Build- 
ing, South  Market  Building  and  Quincy  Market  Building,  shown 
on  Schedule  "A"  and  described  in  Schedule  "B"  attached  hereto 
and  hereby  made  a  part  hereof,  and  all  improvements,  fixtures, 
appurtenances  and  easements,  and  alterations,  replacements, 
additions  and  substitutions  therefor,  now  or  hereafter  located 
thereon,  or  so  much  thereof  as  shall  remain  subject  to  this  Lease 
from  time  to  time. 

Section  2.02.   Plan.   The  term  "Plan"  shall  mean 
the  "Downtown  Waterfront  -  Faneuil  Hall  Urban  Renewal  Plan" 
dated  April  15,  1964,  and  recorded  at  the  Suffolk  Registry  of 
Deeds  in  Book  7948,  Page  527,  as  amended  by  amendments  thereto 
dated  April  8,  1965  and  December  13,  1973,  respectively,  and 
the  Government  Center  Urban  Renewal  Plan  dated  April  3,  1963, 
approved  by  the  City  Council  on  May  25,  1964,  and  recorded  at 
the  Suffolk  Registry  of  Deeds  in  Book  8250,  Page  187,  and  as 
they  may  be  amended  from  time  to  time. 

Section  2.03.   Sublease.   The  term  "Sublease"  shall 
mean  a  sublease  between  Lessee  and  a  "Subtenant"  (as  defined 
in  Section  2.04  hereof)  of  any  individual  parts,  floors  or 
areas  of  the  Property  which  Lessee  is  permitted  to  sublet 
hereunder. 
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Section  2.04.   Subtenant.   The  term  "Subtenant" 
shall  mean  any  person,  firm,  corporation  or  other  legal  entity 
occupying  any  part  of  the  Property  under  a  Sublease. 

Section  2.05.   Existing  Tenants.   The  term  "Existing 
Tonantr,"  shall  have  the  moaning  set  forth  in  Section  4.06 
hereof . 

Section  2.06.   Commission.   The  term  "Commission" 
shall  have  the  meaning  set  forth  in  Section  4.08  hereof. 

Section  2.07.   Rehabilitation.   The  term  "Rehabili- 
tation" shall  mean  the  restoration  and  renovation  of  the 
Property  pursuant  to  Article  X  hereof. 

Section  2.08.   Project  Area.   The  term  "Project 
Area"  shall  mean  the  urban  renewal  project  area  covered  by  the 
Downtown  Waterfront  -  Faneuil  Hall  Urban  Renewal  Plan. 

Section  2.09.   City.   The  term  "City"  shall  mean 
the  City  of  Boston,  Ilassachusetts . 

Section  2.10.   City  Lease.   The  term  "City  Lease" 
shall  mean  that  certain  Indenture  of  Lease  dated  as  of  the 
date  hereof  between  the  City  and  Lessor  demising  to  Lessor 
Quincy  Market  Building  and  portions  of  certain  discontinued 
streets  more  particularly  described  therein. 

Section  2.11.   Commencement  Date.   The  term  "Commencement 
Date"  shall  mean  [September  1,  1975.]   September    ,  1976* 


*Second  Amendment  to  Lease,  Paragraph  4.   However,  the  Notice  of 
Lease  recorded  in  the  Suffolk  County  Registry  of  Deeds  states  that 
the  term  commenced  on  October  27,  19  75. 
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Section  2.12.   Rent.   The  term  "Rent"  shall  have 
the  meaning  set  forth  in  Section  6.01  hereof. 

Section  2.13.   Fiscal  Year.   The  terra  "Fiscal  Year" 
shall  mean  any  consecutive  twelve  month  period  commencing 
upon  the  first  day  of  June  and  ending  upon  the  last  day  of 
May  durincj  the  "Torni"  (as  defined  in  Section  5.01  hereof). 

Section  2.14.   Tax  Payments.   The  term  "Tax  Payments" 
shall  mean  those  amounts  to  be  paid  by  Lessee  to  the  City 
pursuant  to  the  provisions  of  any  agreement  with  respect  to 
taxes  between  Lessee  and  the  City. 

Section  2.15   Impositions .   The  term  "Impositions" 
shall  have  the  meaning  set  forth  in  Section  7.01  hereof. 

Section  2.16.   Improvements .   The  term  "Improvements" 
shall  mean  all  improvements  constructed,  restored  or  renovated 
by  Lessee  pursuant  to  Article  X  hereof,  including  those  which 
are  part  of  the  Property  as  of  the  date  hereof. 

Section  2.17.   Institutional  Lender.   The  term 
"Institutional  Lender"  sliall  mean  a  conimercial  bank,  trust 
company,  mutual  savings  bank,  savings  and  loan  association, 
life  insurance  company,  pension  trust  fund,  mortgage  or  real 
estate  investment  trust  having  a  minimum  paid  in-capital  of 
one  million  dollars  ($1/000,000)  or  other  financial  institu- 
tion commonly  known  as  an  "Institutional  Lender". 

Section  2,18.   Leasehold  Mortgage.   The  term  "Lease- 
liold  Mortgage"  sliall  mean  any  one  or  more  mortgages,  deeds  of 
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trust,  deeds  to  secure  debt,  loan  deeds,  trust  indentures, 
security  agreements  or  any  similar  security  or  title  reten- 
tion device  which  shall,  from  time  to  time,  create  a  lien 
upon  the  leasehold  estate  created  by  this  Lease  and  which 
shall  be  security  for  one  or  more  notes,  bonds  or  other 
evidences  of  indebtedness  issued  by  Lessee  to  any  Institutional 
Lender  or  held  by  an  Institutional  Lender. 

Section  2.19.   Leasehold  Mortgagee.   The  term 
"Leasehold  Mortgagee"  shall  mean  the  Institutional  Lender,  or 
its  designee,  in  whose  favor  a  Leasehold  Mortgage  shall  have 
been  created  (or  if  such  Leasehold  Mortgage  is  a  deed  of 
trust  or  trust  indenture,  the  trustee  named  therein),  together 
with  any  successor  or  assignee  of  such  Institutional  Lender, 
designee  or  trustee. 

Section  2.20.   Preliminary  Design  Drawings.   The 
term  "Preliminary  Design  Drawings"  shall  have  the  meaning  set 
forth  in  Section  10.01  hereof. 

Section  2.21.   Construction  Cost.   The  term  "Con- 
struction Cost"  shall  mean  the  total  of  all  direct  costs  and 
expenses  incurred  by  Lessee  in  the  actual  construction, 
restoration  or  rehabilitation  of  physical  improvements  as 
part  of  the  Rehabilitation  including,  without  limitation,  the 
cost  of  labor,  equipment,  materials  and  supplies  for  con- 
struction, fees  and  expenses  paid  to  contractors  and  the  cost 
of  permits  and  licenses,  but  not  including  any  indirect  costs 


-8- 


such  as  Lessee's  overhead,  general  expenses  or  fees  of  archi- 
Lc.'cLs,  onijinecjrs,  attorneys,  accountants  and  consultants. 

GGCtion  2.22.   Contractor.   The  term  "Contractor" 
shall  have  the  meaning  set  forth  in  Section  10.06  hereof. 

Section  2.23.   Certificate  of  Final  Completion. 
The  term  "Certificate  of  Final  Completion"  shall  mean  a 
certificate  certified  to  by  the  Lessor  which  shall  set  forth 
the  date  on  which  substantial  completion  of  the  Rehabilitation 
occurred  as  to  the  Quincy  Market  Phase  or  any  Phase. 

Section  2.24.   Certificate  of  Partial  Completion. 
The  term  "Certificate  of  Partial  Completion"  shall  mean  a 
certificate  certified  to  by  the  Lessor  which  shall  set  forth 
the  date  on  which  substantial  completion  of  a  portion  of  the 
Rehabilitation  occurred  as  to  the  Quincy  Market  Phase  or  any 
Phase . 

.Section  2.25.   Final  VJorking  Drawings  and  Specifi- 
cations.   The  term  "Final  Working  Drawings  and  Specifications" 
shall  mean  complete: 

(a)  architectural  drawings,  including  site  devel- 
opment, landscaping  and  utilities  drawings; 

(b)  structural  drawings; 

(c)  electrical  and  mechanical  drawings;  and 

(d)  final  specifications  in  accordance  with  the 
Uniform  System  for  Construction  Specifications, 
Data  Filing  and  Cost  Accounting,  AIA  Document  K103, 
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but  not  including  drawings  and  specifications  relating  to 
Subtenant  improvements. 

A 

Section  2.26.   Architect.   The  term  "Architect" 
shall  mean  Benjamin  A.  Thompson  and  Associates,  Inc.,  1  Story 
Street,  Cambridge,  Massachusetts  or  such  other  architect  as 
may  be  designated  by  Lessee  and  approved  by  Lessor. 

Section  2.27.   Taking.   The  term  "Taking"  shall 
mean  a  taking  (or  the  sale  to  a  public  authority  after  legal 
notice  of  a  taking)  of  all  or  part  of  the  Property  or  any 
interest  therein  or  any  right  accruing  thereto,  as  the  result 
of  or  in  lieu  of  condemnation  or  exercise  of  the  power  of 
eminent  domain.   A  taking  shall  be  effective  for  the  purposes 
of  this  Lease  as  of  the  date  on  which  possession  is  required 
to  be  surrendered. 

Section  2.28.   Transfer.   The  term  "Transfer"  shall 
have  the  meaning  set  forth  in  Section  14.01  hereof. 

Section  2.29.   Owner.   The  term  "Owner"  shall  have 
the  meaning  set  forth  in  Section  14.01  hereof. 

Section  2.30.   Event  of  Default.   The  term  "Event  of 
Default"  shall  have  the  meaning  set  forth  in  Section  15.02  hereof. 

Section  2.31.   Redevelopment  Agreement.   The  terra 
"Redevelopment  Agreement"  shall  refer  to  that  certain  Rede- 
velopment Agreement  dated  as  of  May  21,  19  74  by  and  between 
Lessor  and  Lessee,  as  amended  from  time  to  time,  which  agreement 
is  hereby  incorporated  herein  by  reference. 
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Section  2.32.   Construction  Contract.   The  term 
"Construction  Contract"  means  that  certain  Construction  Con- 
tract, dated  September  26,  1972,  by  and  between  Lessor  and 
Frank  Falzarano  d/b/a  Falzarano  Construction  Company,  as 
amended  by  a  certain  agreement,  dated  February  6,  1975, 
between  said  parties  and  The  American  Insurance  Company. 

Section  2.33.   Phase.   The  term  "Phase"  or  "any 
Phase"  shall  refer  to  the  portion  of  the  Property  included 
within  any  of  the  delineated  areas  designated  "Phase  I", 
"Phase  II",  "Phase  III,  "Phase  IV",  "Phase  V"  or  "Phase  VI", 
as  shown  on  Schedule  H  and  described  in  Schedule  I. 

Section  2.34.   Quincy  Market  Phase.   The  term 
"Quincy  Market  Phase"  shall  refer  to  the  portion  of  the  Prop- 
erty included  within  the  delineated  area  designated  "Quincy 
Market  Phase",  as  shown  on  Schedule  H  and  described  in 
Schedule  I. 

Section  2.35.  Commencement  notice.  The  term  "Com- 
mencement notice"  shall  have  the  meaning  set  forth  in  Section 
10.06. 
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ARTICLE  III 
Title  and  Condition  of  Property 
Section  3.01.   Title.   The  Property  is  subject  to: 

(a)  the  existing  state  of  title  thereof  as  of  the 
date  hereof; 

(b)  any  state  of  facts  which  an  accurate  survey  or 
physical  inspection  thereof  might  show; 

(c)  all  zoning  regulations,  restrictions,  rules 
and  ordinances,  building  restrictions  and 
other  laws  and  regulations  now  in  effect  or 
hereafter  adopted  by  any  governmental  author- 
ity having  jurisdiction;  and 

(d)  except  as  provided  in  Section  3.02,  the  physi- 
cal condition  of  buildings,  structures  and 
other  improvements  and  any  fixtures,  located 
on  the  Property  as  of  the  Commencement  Date, 
without  representation  or  warranty  of  any  kind 
by  Lessor. 

Lessee  represents  to  Lessor  that  it  has  examined  (i)  the 
title  to  the  Property  and  (ii)  all  matters  related  to  sub- 
sections (a) ,  (b) ,  (c)  and  (d)  above  prior  to  the  execution 
and  delivery  of  this  Lease  and  has  found  the  same  to  be 
satisfactory  for  all  purposes  hereof. 

Section  3.02.   Condition  of  Property.   Lessor  here- 
by expressly  disclaims  any  warranties  of  any  nature,  expressed 
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or  implied,  as  to  the  structural  integrity  of  the  Property, 
and  any  other  warranties  of  any  nature,  expressed,  implied  or 
otherwise  except  as  expressly  set  forth  in  the  Lease.   Lessee 
hereby  accepts  the  Property  "as  is"  including,  but  not  limited 
to,  those  parts  of  the  Property  which  relate  to  work  performed 
and  the  work  so  performed  prior  to  the  date  hereof  by  the 
Falzarano  Construction  Company  pursuant  to  the  Construction 
Contract,  subject,  however,  to  the  Falzarano  Construction 
Company  completing  the  Construction  Contract,  it  being  understood 
and  agreed  that  completion  shall  have  occurred  when  the  Lessor 
shall  have  expended  not  less  than  the  sum  of  $2,509,648.00. 

Section  3.03.   Other  Contractors.   Lessee  acknow- 
ledges that  Lessor  has  entered  into  the  Construction  Contract 
and  that  the  City  has  entered  into  a  contract  with  Thomas 
Construction  Company  to  perform  certain  work  relating  to 
Quincy  Market  Building.   Lessee  accepts  the  Property  subject 
to  the  rights  and  obligations  of  the  parties  to  such  contracts 
and  agrees  not  to  interfere  with  the  performance  of  such  con- 
tracts . 

Notwithstanding  any  term  or  provision  herein  to  the 
contrary,  including  without  limitation  Section  17.01,  Lessee 
shall  not  be  responsible  for  any  liability,  loss,  damage, 
injury,  cost,  expense,  cause  of  action,  suit,  claim,  demand 
or  judgment  of  any  nature  whatsoever  arising  out  of  or  re- 
sulting from  any  act  or  omission  committed  or  suffered  by  the 


-13- 


Falzarano  Construction  Company,  tlie  Thomas  Construction  Com- 
pany, or  any  agent,  officer,  employee,  contractor,  assignee, 
or  other  party  performing  work  or  furnishing  materials  pur- 
suant to  the  contracts  between  said  contractors  and  the  City 
or  Lessor.   During  the  performance  of  any  work  under  such 
contracts,  subject  to  the  provisions  thereof,  and  at  the 
request  of  Lessee,  Lessor  shall  require  all  persons  furnish- 
ing labor  or  materials  under  such  contracts  to  comply  with 
the  reasonable  requirements  and  recommendations  of  Lessee's 
insurers  relating  to  fire  protection  and  job  site  conditions. 
If  Lessor  fails  to  effect  such  requirements  and  recommenda- 
tions. Lessee  may  take  such  action,  in  the  name,  on  the 
behalf  and  at  the  expense  of  Lessor  as  may  be  necessary  to 
cause  the  Property  to  conform  to  such  requirements  and  recom- 
mendations. 
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ARTICLE  IV 
Use  of  Property;  Quiet  Enjoyment 
Section  4.01.   Use .   Lessee  shall: 

(a)  devote  the  Property  to,  and  only  to  and  in 
accordance  with,  the  uses  specified  in  the 
Plan  and  this  Lease.   The  term  "uses  specified 
in  the  Plan"  or  similar  language  in  this  Lease 
shall  refer  to  the  use  provisions  of  the  Plan 
whether  or  not  the  term  of  the  Plan  has  expired 
and  shall  include  the  land  and  all  building, 
housing,  and  other  requirements  or  restric- 
tions of  the  Plan  pertaining  to  such  land; 

(b)  not  discriminate  upon  the  basis  of  race,  color, 
religion,  sex  or  national  origin  in  the  sale, 
lease,  or  rental  or  in  the  use  or  occupancy  of 
the  Property  or  any  Improvements  erected  or  to 
be  erected  thereof,  or  any  part  thereof;  and 

(c)  give  preference  in  the  selection  of  Subtenants 
for  commercial  space  built  on  the  Property  to 
the  maximum  extent  practicable  to  business 
firms  displaced  from  the  Project  Area  because 
of  clearance,  redevelopment  and  rehabilitation 
activities,  which  firms  desire  to  occupy  space 
and  are  willing  and  financially  able  to  pay 
rents  or  prices  equal  to  rents  or  prices 
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charged  business  firms  engaged  in  business  of 
a  similar  type  or  quality  for  similar  or  com- 
parable space  built  as  part  of  the  Rehabilita- 
tion.  Lessor  shall  cooperate  fully  with 
Lessee  in  connection  with  Lessee's  attempts  to 
establish  which  prospective  Subtenants  are 
entitled  to  the  benefits  of  this  Subsection 
4.01  (c)  . 
Section  4.02.   Covenants  Running  with  the  Land. 
The  agreements  and  covenants  provided  in  Section  4.01  hereof 
shall  be  covenants  running  with  the  land  and  shall,  in  any 
event,  and  without  regard  to  technical  classification  or 
designation,  legal  or  otherwise,  and  except  only  as  otherwise 
specifically  provided  in  this  Lease,  be  binding,  to  the  fullest 
extent  permitted  by  law  and  equity,  for  the  benefit  and  in 
favor  of,  and  enforceable  by.  Lessor,  its  successors  and 
assigns,  the  City  and  any  successor  in  interest  to  the  Prop- 
erty, or  any  part  thereof,  and  the  United  States  of  America 
(hereinafter  called  the  "United  States")  in  the  case  of  the 
covenants  provided  in  Subsection  4.01(b),  against  Lessee  and 
every  successor  in  interest  to  the  leasehold  estate  in  the 
Property,  or  any  part  thereof  or  any  interest  therein.   The 
agreement  and  covenant  provided  in  Subsection  4.01(a)  hereof 
shall  remain  in  effect  throughout  the  Term,  at  which  time 
such  agreement  and  covenant  shall  terminate,  and  the  agree- 
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ments  and  covenants  provided  in  Subsection  4.01(b)  hereof 
shall  remain  in  effect  without  limitation  as  to  time,  pro- 
vided, that  such  agreements  and  covenants  shall  be  binding 
or  Lessee,  each  successor  in  interest  to  the  leasehold  estate 
in  the  Property,  and  every  part  thereof,  respectively,  only 
for  such  period  as  such  successor  or  party  shall  have  an 
interest  in  the  Property  or  any  part  thereof. 

Section  4.03.   Beneficiaries .   In  amplification, 
and  not  in  restriction,  of  the  provisions  of  Section  4.02 
hereof,  it  is  intended  and  agreed  that  Lessor  and  its  suc- 
cessors and  assigns  shall  be  deemed  beneficiaries  of  the 
agreements  and  covenants  provided  in  Section  4.01  hereof,  and 
the  United  States  shall  be  deemed  a  beneficiary  of  the  cove- 
nant provided  in  Subsection  4.01(b)  hereof,  both  for  and  in 
their  or  its  own  right  and  also  for  the  purposes  of  protect- 
ing the  interests  of  the  community  and  other  parties,  public 
or  private,  in  whose  favor  or  for  whose  benefit  such  agree- 
ments and  covenants  have  been  provided.   Such  agreements  and 
covenants  shall  run  in  favor  of  Lessor  and  the  United  States, 
for  the  entire  period  during  which  such  agreements  and  cove- 
nants shall  be  in  force  and  effect,  without  regard  to  whether 
Lessor  of  the  United  States  has  at  any  time  seen,  remains,  or 
is  an  owner  of  any  land  or  interest  thereof  to,  or  in  favor 
of,  which  such  agreements  and  covenants  relate.   Lessor  shall 
have  the  right,  in  the  event  of  any  breach  of  any  such  agree- 
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ment  or  covenant,  and  the  United  States  shall  have  the  right 
in  the  event  of  any  breach  of  the  covenants  provided  in  Sub- 
section 4.01(b)  hereof,  to  exercise  all  the  rights  and  reme- 
dies, and  to  maintain  any  actions  or  suits  at  law  or  in  equity 
or  other  proper  proceedings  to  enforce  the  curing  of  such 
breach  of  agreement  or  covenant,  to  which  it  or  any  other 
beneficiaries  of  such  agreement  or  covenant  may  be  entitled. 

Section  4.04.   The  Plan.   Lessor,  subject  to  the 
provisions  of  this  Lease,  shall  perform  and  enforce  all  of 
the  provisions  of  the  Plan  required  to  be  performed  or  en- 
forced by  it.   Lessor  shall  submit  to  Lessee  for  its  approval 
(which  approval  shall  not  be  unreasonably  withheld  or  delayed) 
[all  proposed  changes  to  the  Plan  which  would  (in  the  reason- 
able judgment  of  Lessor)  materially  affect  Lessee's  operation 
or  use  of  the  Property  or  Lessee's  rights  and  obligations 
under  this  Lease.] 

(i)   all  proposed  changes  to  the  Plan  which 
would  affect; 

(a)  any  use  of  the  Property  required  or 
permitted  by  the  Plan  or  this  Lease,  or 

(b)  the  use  of  oarcel  E-8  or  Parcel  D-10 


(both  as  shown  on  Schedule  A)  for 
parking  purposes  as  required  by  Sections 
10.09  and  10.10;  and 
(ii)   all  other  proposed  changes  in  the  Plan 
which  would  (in  the  reasonable  judgment 
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of  Lessor)  materially  affect  Lessee's 
ricjlits  and  obligations  under  this  Lease.* 

Section  4.05.   Quiet  Enjoyment.   Lessor  represents 
and  warrants  that  it  has  the  right,  power  and  authority  to 
enter  into  this  Lease  and  that  Lessee,  upon  paying  the  Tax 
Payments,  Rent  (as  defined  in  Section  6.01  hereof)  and  addi- 
tional rents  reserved  herein  and  observing  and  keeping  the 
covenants,  agreements  and  stipulations  of  this  Lease  on  its 
part  to  be  paid,  observed  and  kept,  shall  lawfully,  peaceably 
and  quietly  hold,  occupy  and  enjoy  the  Property  during  the 
Term,  without  hindrance,  ejection  or  molestation  by  Lessor 
or  any  person  or  persons  claiming  under  Lessor.   Lessee  shall 
have  the  right  to  terminate  this  Lease  or  to  seek  a  rent 
abatement  for  a  material  breach  of  this  covenant. 

Lessor  and  its  agents  may  enter  and  examine  the 
Property  at  all  reasonable  times  in  order  to  determine  whether 
Lessee  is  in  compliance  with  the  provisions  hereof,  and  the 
City  may  enter  and  examine  that  portion  of  the  Property 
leased  by  the  City  to  Lessor  under  the  City  Lease  at  all 
reasonable  times  in  order  to  determine  whether  Lessor  is  in 
compliance  with  the  provisions  of  the  City  Lease. 

Section  4.06.   Existing  Tenants.   Subject  to  the 
provisions  of  Subsection  4.01(c),  Lessee  shall  have  no  obliga- 
tions to  any  person,  firm  or  corporation  presently  occupying 
any  part  of  Quincy  .Market  Building,  whether  under  lease. 


*First  Amendment  to  Lease,  Paragrapli  1 
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licc}iisc  or  otherwise,  other  than  those  persons,  firms  and 
corporations  listed  on  Schedule  C  attached  hereto  and  made 
part  hereof  (hereinafter  referred  to  as  the  "Existing 
Tenants"),  and  Lessee's  obligations  with  respect  to  the 
Existing  Tenants  shall  be  limited  to  the  agreements  of  Lessee 
set  forth  in  this  Article  IV.   Lessee  covenants  and  agrees 
that: 

(a)   For  the  period  of  time  during  which  the  Re- 
habilitation of  Quincy  Market  Building  is 
being  performed,  Lessee  shall  offer  a  Sub- 
lease to  each  Existing  Tenant  of  space  within 
Quincy  Market  Building  which  Sublease  will, 
except  for  conditions  and  acts  which  are  not 
within  the  control  of  Lessee,  permit  the 
Existing  Tenant  to  continue  to  operate  its 
present  retail  business  in  Quincy  Market  Build- 
ing.  Such  a  Sublease  shall  provide  for  a  per 
square  foot  rental  equal  to  the  Existing 
Tenant's  present  square  foot  rental  set  forth 
on  Schedule  C.   In  the  case  of  Existing 
Tenants,  which  because  of  the  Rehabilitation, 
must  be  moved  to  temporary  locations.  Lessee 
shall  pay  for  the  cost  of  moving  such  Existing 
Tenant's  portable  fixtures,  equipment  and 
inventory,  and  any  such  temporary  move  shall 
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I  be  accoraplished  vvith  the  least  interruption  by 

Lessee  practicable  under  the  circumstances, 
(b)   Prior  to  the  issuance  of  a  Certificate  of 

Final  Completion  or  a  Certificate  of  Partial 
Completion  relating  to  Quincy  ?!arket  Building, 
whichever  occurs  first,  Lessee  shall  offer  to 
enter  into  a  Sublease,  with  each  Existing 
Tenant  with  v/hich  a  Sublease  has  been  entered 
into  pursuant  to  Subsection  4.06(a),  or  space 
within  Quincy  Market  Building  or  elsev/here 
within  the  Property  which  is  in  a  fully 
finished  condition  ready  for  occupancy  and  use 
(except  Cor  tenant  fixtures  and  equipment  such 
as  display  cases,  refrigeration  and  water 
heaters)  and  generally  consistent  with  the 
Existing  Tenant's  present  retail  operation. 
Any  such  Sublease  shall  provide  for: 
(i)   a  term  expiring  on  the  later  of  a  date  no 

less  than  three  years  from  its  commencement 

or  July  1,  1979;  and 
(ii)   a  per  square  foot  rental  equal  to  no  more 

than  such  Existing  Tenant's  present  per 

square  foot  rental  as  shown  on  Schedule  C. 
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(c)  Ninety  (90)  days  prior  to  the  expiration  of  any 
Sublease  entered  into  pursuant  to  clause  (b) 
above.  Lessee  shall  offer  to  renew  the  Sublease 
of  any  Existing  Tenant  then  occupying  such 
space  and  operating  its  business.   Any  such 
renewal  shall  be  at  a  rental  equal  to  the 

fair  market  value  of  such  space  for  businesses 
and  conditions  as  are  consistent  with  the  terms 
of  Subleases  to  other  Subtenants  of  the  Quincy 
Market  Building  operating  comparable  types  of 
businesses;  and 

(d)  Disputes  between  Lessee  and  any  Existing 
Tenant  as  to  any  of  the  matters  contained  in  this 
Section  4.06  shall,  at  the  election  of  either, 

be  referred  to  the  Commission  for  decision  by 
it.   Such  decisions  of  the  Commission  shall  be 
final  and  binding  upon  Lessee  and  any  Existing 
Tenant  unless,  within  thirty  (30)  days  after 
any  such  decision.  Lessee  or  such  Existing 
Tenant  elects  to  pursue  the  remedies  available 
to  it  under  law  or  equity  in  any  court  of 
competent  jurisdiction. 
Provided,  however,  that  any  Existing  Tenant  electing  to  accept 
any  offer  made  by  Lessee  pursuant  to  clause  (a) ,  (b)  or  (c) 
above,  shall  agree  with  Lessee  (i)  at  all  times  to  conform 
the  operation  of  its  business  to  the  general  character,  as  it 
may  be  from  time  to  time,  of  the  retail  market;  (ii)  to  accept 
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space  in  the  Quincy  Market  Building  of  such  size  and  location 
as,  in  the  good  faith  judgment  of  Lessee,  shall  be  necessary 
in  order  to  satisfy  the  merchandising,  tenant  mix,  circulation 
and  other  standards  of  the  overall  plan  for  the  subleasing  and 
operation  of  the  Quincy  Market  Building;  (iii)  to  othervvise 
conduct  its  business  in  accordance  with  the  standards  of 
operation  of  the  retail  market  to  be  conducted  in  the  Quincy 
Market  Building  following  Rehabilitation  thereof;  and  (iv) 
not  to  make  any  direct  or  indirect  transfer  or  assignment  of 
its  rights  under  such  Subleases;  provided,  further,  that  any 
Existing  Tenant  which  is  offered  a  Sublease  in  accordance 
with  Section  4.06  shall  have  ninety  (90)  days  within  which  to 
accept  such  a  Sublease  by  execution  and  delivery  thereof. 
Failure  of  any  Subtenant  to  so  accept  such  a  Sublease  shall 
automatically  terminate  Lessee's  offer  to  enter  into  a  Sublease 
and  the  rights  of  such  Existing  Tenant  hereunder. 

Section  4.07.   Chapter  188  of  the  Massachusetts  Acts 
and  Resolves  of  1970.   Lessor  and  Lessee  acknowledge  the 
existence  of  Chapter  188  of  the  Massachusetts  Acts  and  Resolves 
of  1970  and  agree  to  abide  by  the  provisions  thereof,  and  Lessor 
shall  cause  the  City  to  comply  with  the  provisions  of  Section 
8.03  of  the  City  Lease. 

Section  4.08.   The  Commission.   There  is  hereby  created, 
effective  upon  the  Commencement  Date,  a  commission  (the  "Commission") 
known  ar,  tho.    Fanoui  1  Hall  Marketplace  Commission  composed  of  the 
Mayor  of  the  City  and  Director  of  the  Lessor  (or  their  respective 
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successors  in  office)  and  two  persons  appointed  by  the  Mayor, 
from  time  to  time,  and  one  person  appointed  by  Lessee,  from 
time  to  time.   The  Commission  shall  meet  at  such  times  as  it 
shall  deem  appropriate  or  at  the  request  of  Lessor, 
Lessee,  or  any  Existing  Tenant  for  the  purpose  of  reviewing [ : 

(a)  the  proposed  uses  of  the  Property  and  the  mix 
of  retail  uses  to  be  included  in  the  Property 
after  Rehabilitation; 

(b)  design  controls  for  the  facade  treatment  of 
ground  floor  spaces; 

(c)  Lessee's  program  for  promotion  of  the  Property 
and  merchandising  the  portions  thereof  to  be 
subleased  to  Subtenants; 

(d)  the  terms  and  conditions  of  any  Sublease 
offered  to  the  Existing  Tenants  pursuant  to 
Section  4.06  of  this  Lease;  and 

(e)  any  matters  which  are  brought  before  it 
pursuant  to  its  other  functions  as  set  forth 
in  Section  4.06.] 

any  matters  v/hich  are  brought  before  it  pursuant  to  Section 
4.06,  Section  11.04  or  the  last  paragraph  of  this  Section  4.08. 
From  time  to  time  upon  request  of  Lessee  or  any  Leasehold 
Mortgagee,  the  Director  of  Lessor  (or  his  successor  in  office) 
shall  issue  certificates  describing  action  taken  by  the  Commission, 
or  the  status  of  any  matter  required  to  be  submitted  to  the 


-24- 


Commission,  which  certificates  sliall 

ho  conclusive  evidence  of 

the  matters  therein  certified  to  anv 

may  be  relied  upon  bv 

Lessee  or  any  Leasehold  Mortgagee  as 

the  case  may  be.* 

Lessor  and  Lessee  acknowledge  that  the  present  and 
historic  character  of  the  use  of  the  street  floor  of  the 
Quincy  Market  Building  is  as  a  meat,  cheese  and  produce  market 
with  related  marJcet  uses.   Lessee  shall  not  use  or  permit  the 
use  of  any  portion  of  said  floor  for  any  purpose  other  than  as 
a  moat,  cheese  and  produce  market  or  for  related  market  use  of 
the  same  general  character.   The  sale  of  food  for  on-premises 
consumption  shall  be  permitted  to  the  extent  that  such  sale  does 
not  affect  the  general  character  of  the  street  floor.   No  sale 
of  food  for  on-premises  consumption  shall  include  table  service 
without  the  prior  written  approval  of  the  Commission.   Lessee 
shall  submit  any  proposed  changes  in  the  general  character  of 
the  street  floor  of  Ouincy  Market  Building  to  the  Commission 
for  its  review  and  approval  or  disapproval,  and  no  such  changes 
shall  be  made  without  the  approval  of  the  Commission. 

Section  4.09.   Mechanical  Equipment  Area.   Lessee 
shall  use  the  portion  of  the  Property  described  a  Parcel  2 
in  Schedule  B  (the  "Mechanical  Equipment  Area")  solely  for  the 
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installation,  construction,  inaintenance ,  replacement  and  repair 
from  time  to  time,  of  such  mechanical  and  electrcial  equipment  as 
it  may  deem  necessary  or  desirable  in  order  to  provide 
heating  and  air-conditioning  to  buildings,  structures  and  other 
improvements  on  the  Property  and  such  walls,  fences  or  landscaping 
as  Lessee  shall  deem  necessary  or  desirable  in  order  to  screen 
such  equipment  from  public  view  (said  equipment  and  screening 
being  referred  to  herein  as  the  "Mechanical  Equipment  Facilities"); 
provided  that  any  such  installation  or  construction  shall  be 
accomplished  in  accordance  with  plans  and  specifications  therefor 


approved  by 

Lessor  pursuant 

to  the  provisions  of  Article 

X. 

At  any  time 

after  Lessor 

sha 

11  no  longer  be  required  to  operate 

(or  cause  tc 

be  operated) 

th 

e  Parking  Facility  on  Parcel 

D-10 

pursuant  to 

Section  10.10 

,  i 

f  Lessor  shall  determine,  in 

good 

faith,  that 

the  location 

of 

the  Mechanical  Equipment  Facility 

unreasonably 

interferes  with 

the  development  or  use  of  Parcel 

D-10,  Lessor  may  require  Lessee  to  relocate  the  Mechanical  Equipment 
Facilities  to  another  mutually  agreeable  location  of  said  Parcel 
D-10  or,  if  Lessor  and  Lessee  cannot  agree  on  such  location 
within  thirty  (30)  days  after  written  notice  to  Lessee  of  Lessor's 
election  to  exercise  its  rights  to  require  such  relocation,  to 
such  location  in  former  South  Market  Street  as  Lessee 
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shall  specify  and  Lessor  shall  approve  (which  approval  shall  not 
be  unreasonably  withheld) .   Promptly  after  the  determination  of 
the  new  location  of  the  Mechanical  Equipment  Facilities  (the 
"New  Mechanical  Equipment  Area")  pursuant  to  the  next  preceding 
sentences.  Lessor  and  Lessee  shall  (and  Lessee  shall  cause  all 
Leasehold  Mortagees  to)  execute  and  deliver  such  instruments  or 
documents  as  shall  be  necessary  to  evidence  the  termination  of 
this  Lease  as  to  the  Mechanical  Equipment  Area  and  the  demise 
to  Lessee  under  this  Lease  of  the  New  Mechanical  Equipment  Area 
(unless  the  same  shall  be  part  of  the  Property)  and,  in  addition 
thereto.  Lessor  shall  deliver  to  Lessee  (i)  evidence,  reasonably 
satisfactory  to  Lessee,  that  Lessor  is  the  owner  of  an  estate 
in  fee  simple  in  the  New  Mechanical  Equipment  Area,  free  and 
clear  of  all  liens,  encumbrances,  restrictions,  covenants  or 
clouds  on  title,  unless  tlie  New  Mechanical  Equipment  Area  is 
part  of  the  Property  in  which  case  Lessor  shall  not  be  required 
to  deliver  such  evidence  to  Lessee,  and  (ii)  such  easements, 
supplements  to  the  City  Lease  or  other  agreements  with  the  City 
or  others  as  Lessee  shall  deem  reasonably  necessary  to  relocate 
the  Easement  Area.   Within  ninety  (90)  days  after  such  instruments 
or  documents  shall  have  been  executed  and  delivered  and  such 
evidence,  easements,  supplements  or  other  documents 
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shall  have  been  provided,  Lessee  shall  remove  the  Mechanical 

Equipment  Facilities  from  the  Mechanical  Equipment  Area  and 

shall  install,  construct,  or  reconstruct  the  same  or  substitute 

facilities  in  the  New  Mechanical  Equipment  Area  at  Lessee's 

sole  cost  and  expense;  provided  that  if,  at  the  time  Lessee 

is  required  to  undertake  and  complete  such  relocation,  any 

Leasehold  Mortgagee  shall  be  the  Lessee  hereunder  by  reason  of 

having  acquired  the  leasehold  estate  created  by  this  Lease  by 

foreclosure  of  a  Leasehold  Mortgage  or  by  deed  in  lieu  of  any 

such  foreclosure,  or  by  the  execution  of  a  new  lease  pursuant 

to  Subsection  C  of  Section  15.07,  such  relocation  shall  be  at 

the  expense  of  Lessor,  who  shall  reimburse  Lessee,  after  demand 

therefor  and  upon  completion  of  such  relocation,  for  all  costs 

and  expenses  incurred  by  Lessee  in  connection  with  such  relocation. 

*Second  Amendment  to  Lease,  Paragraph  4 
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ARTICLE  V 
Term  of  Lease 

Section  5.01.   Term.   The  term  of  this  Lease  (here- 
inafter called  the  "Term")  shall  be  the  period  commencing  on 
the  Commencement  Date  and  ending  at  midnight  on  [the  date 
which  is  ninety-eight  (98)  years  and  three  hundred  and 
sixty-four  (364)  days  after  the  commencement  date  of  the  City 
Lease]  February  20,  2074*  or  on  that  date  resulting  from  an 
earlier  termination  as  hereinafter  set  forth. 


*Second  Amendment  to  Lease,  Paragraph  5 
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ARTICLE  VI 
Rent 
Section  6.01.   Rent.   Lessee  covenants  to  pay  to 
Lessor,  at  Lessor's  address  for  notices  set  forth  in  Section 
16.01  hereof  or  at  such  place  or  to  such  person  as  Lessor 
from  time  to  time  may  designate  in  writing  by  notice  to  Lessee, 
in  such  coin  or  currency  of  the  United  States  as  shall  at  the 
time  of  payment  be  legal  tender  for  the  payment  of  all  debts, 
public  or  private,  as  rent  (hereinafter  called  the  "Rent") 
for  the  Property,  commencing  on  the  Commencement  Date  and 
thereafter  throughout  the  Term,  an  annual  rental  equal  to 
ten  dollars  ($10.00). 

Rent  shall  be  payable  in  advance  on  the  Commence- 
ment Date  and  on  the  first  day  of  each  Fiscal  Year  thereafter 
and,  in  the  event  that  the  first  and  last  days  of  the  Term 
are  not  June  1  and  May  31,  respectively.  Rent  will  not  be 
prorated  but  will  be  payable  in  full  for  such  partial  Fiscal 
Year. 

Lessee  covenants  to  pay  and  discharge  when  the  same 
shall  become  due,  as  additional  rent,  all  other  amounts,  lia- 
bilities and  obligations  which  Lessee  by  or  pursuant  to  this 
Lease  assumes  or  agrees  to  pay  or  discharge,  together  with 
every  fine,  penalty,  interest  and  cost  which  may  be  added  for 
nonpayment  or  late  payment  thereof  and,  in  the  event  of  any 
failure  on  the  part  of  Lessee  to  pay  or  discharge  any  of  the 
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forcyoincj,  Lessor  shall  have  all  ricjhts,  powers  and  remedies  as 
are  provided  herein  or  by  law  in  the  case  of  nonpayment  of 
the  Rent  or  additional  rent [ . ]   subject,  however,  to  the  provisions 
of  Section  15.03,  15.04,  15.05  and  15.07.*   Interest  at  the 
rate  of  four  and  one-half  (4-1/2)  percentage  points  per  annum 
above  the  large  business  prime  rate  charged  from  time  to  time 
on  short  term  loans  to  large  businesses  with  the  highest  credit 
standing  by  The  Chase  Manhattan  Bank  of  New  York,  N.A.  on  all 
late  or  overdue  payments  of  Rent  and  additional  rent  relating  to 
obligations  which  Lessor  shall  have  paid  on  behalf  of  Lessee 
shall  accrue  and  be  due  to  Lessor  with  respect  to  each  such 
late  or  overdue  payment  commencing  on  the  date  when  payment 
thereof  should  have  been  received  by  Lessor  and  ending  on  the 
date  when  Lessor  receives  payment. 

Section  6.02.   Net  Lease.   This  Lease  is  a  net  lease 
and  Rent,  additional  rent  and  all  other  sums  payable  hereunder 
to  or  on  behalf  of  Lessor,  shall  be  paid  without  notice  or 
demand,  and  without  set-off,  counterclaim,  abatement,  suspension, 
deferment,  deduction  or  defense  except  as  otherwise  expressly 
provided  in  Sections  4.05  and  15.10. 

Section  6.03.   No  Termination.   Except  as  otherwise 
expressly  herein  provided,  this  Lease  shall  not  terminate, 
nor  shall  Lessee  have  the  right  to  terminate  this  Lease  or  be 
entitled  to  the  abatement  of  any  rent  hereunder  or  any  reduction 


*First  Amendment  to  Lease,  Paragraph  3 
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or  allocation  thorcof,  nor  shall  the  obligations  of  Lessee 
under  this  Lease  be  otherwise  affected,  by  reason  of  any 
damage  to  or  the  destruction  of  all  or  any  part  of  the 
Property  from  whatever  cause,  or  a  Taking  of  the  Property  or 
any  portion  thereof  by  condemnation,  requisition  or  otherwise 
for  any  reason  whatever,  or  the  prohibition,  limitation  or 
restriction  of  Lessee's  use  of  all  or  any  part  of  the  Prop- 
erty, or  the  interference  with  such  use  by  any  person,  or  by 
reason  of  any  eviction  by  paramount  title  or  otherwise  (sub- 
ject, however,  to  the  provisions  of  Section  4.05  hereof),  or 
by  reason  of  the  foreclosure  of  any  Leasehold  Mortgage  or  for 
any  other  cause  whether  similar  or  dissimilar  to  the  fore- 
going, any  present  or  future  law  to  the  contrary  notwithstanding, 
it  being  the  intention  of  parties  hereto  that  the  obligations 
of  Lessee  liereunder  shall  be  separate  and  independent  covenants 
and  agreements,  that  the  Rent,  additional  rent  and  all  other 
sums  payble  by  Lessee  hereunder  shall  continue  to  be  payable 
in  all  events ,  and  that  the  obligations  of  Lessee  hereunder 
shall  continue  unaffected,  unless  the  requirement  to  pay  or 
perform  the  same  shall  have  been  terminated  pursuant  to  an 
express  provision  of  this  Lease;  provided,  however,  that,  during 
the  continuance  of  any  such  damage,  destruction,  Taking,  prohi- 
bition, limitation,  restriction,  interference,  eviction  or  fore- 
closure. Lessee  shall  not  be  obligated  to  perform  any  obligations 
which  as  a  result  thereof  are  no  longer  capable  of  being  performed, 
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Section  6,04.   Obligation  Continuing  in  the  Event 
of  Bankruptcy.   Lessee  covenants  and  agrees  that  it  will 
remain  obligated  under  this  Lease  in  accordance  with  its 
terms,  and  that  Lessee  will  not  take  any  action  to  terminate, 
rescind  or  avoid  this  Lease,  by  virtue  of  the  bankruptcy, 
insolvency,  reorganization,  composition,  readjustment, 
liquidation,  dissolution,  winding-up  or  other  proceeding 
affecting  Lessor  or  any  assignee  of  Lessor,  or  by  virtue  of 
any  action  with  respect  to  this  Lease  which  may  be  taken  by 
any  trustee  or  receiver  of  Lessor  or  any  assignee  of  Lessor 
in  any  such  proceeding,  or  by  any  court  in  any  such  proceeding; 
provided,  however,  that  nothing  in  this  Section  6.04  shall  be 
construed  as  a  waiver  of  any  rights  or  remedies  otherwise 
available  to  Lessee  under  this  Lease. 
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ARTICLE  VII 
Taxes,  Assessments  and  Impositions 
Section  7.01.   Taxes .   As  additional  rent  under  this 
Lease  and  in  addition  to  [the  Tax  Payments  and]*  and  Rent  herein- 
above provided  for,  Lessee  shall  pay  or  cause  to  be  paid  (i)  all 
charges  for  water,  gas,  light,  heat,  telephone,  electricity, 
power  and  other  utility  and  communication  services  at  any 
time  rendered  or  used  on  or  about  the  Property,  and  (ii)  except 
as  provided  in  Section  7.02  and  before  any  fine,  penalty, 
interest  or  cost  may  be  added  thereto  for  the  nonpayment  thereof, 
the  Tax  Payments  or  if  there  shall  be  an  agreement  with  respect 
Lo  taxes  between  Lessee  and  the  City*  all  real  estate  taxes, 
all  assessments,  water  rates,  sewer  rents  and  charges,  all  sales 
and  use  taxes  which  may  be  levied  or  assessed  against  or  payable 
by  Lessee  on  account  of  the  acquisition,  leasing  or  use  of  the 
Property  or  any  portion  thereof,  and  all  other  governmental 
charges  of  every  character,  general  and  special,  ordinary  and 
extraordinary,  and  whether  or  not  the  same  shall  have  been  in 
the  express  contemplation  of  the  parties  hereto  (all  of  which 
taxes,  assessment,  water  rates,  sewer  rents  and  charges  and 
other  governmental  charges  are,  subject  to  the  exclusions 
therefrom  expressed  in  Section  7.02,  hereinafter  called  "Impo- 
sitions"), which  are  assessed,  levied,  confirmed,  imposed  or 
become  a  lien  upon  the  Property;  provided,  however  that  if  by 
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law,  any  such  Imposition  may  at  the  option  of  the  taxpayer  be 
paid  in  installments  (whether  or  not  interest  shall  accrue  on 
the  unpaid  balance  of  such  Imposition) ,  Lessee  may  exercise 
the  option  to  pay  the  same  (and  any  accrued  interest  on  the 
unpaid  balance  of  such  Imposition)  in  installments,  and  shall 
pay  such  installments  as  may  become  due  during  the  term  of 
this  Lease  as  the  same  respectively  become  due  and  before  any 
fine,  penalty,  interest  or  cost  may  be  added  thereto  for  the 
nonpayment  of  any  such  installment  and  interest. 

Section  7.02.   Excluded  Impositions.   The  terra 
"Impositions"  does  not  include,  and  nothing  contained  in  this 
Lease  shall  require  Lessee  to  pay,  any  franchise,  corporate, 
estate,  inheritance,  succession,  capital  levy  or  transfer  tax, 
or  any  income,  excess  profits  or  revenue  tax  of  Lessor,  or  any 
other  tax,  assessment,  charge  or  levy  upon  the  Rent  payable  by 
the  Lessee  under  this  Lease,  unless  any  such  tax,  assessment, 
charge  or  levy  is  imposed  or  levied  upon  or  assessed  against 
Lessor  in  substitution  for  or  in  place  of  any  other  tax,  assess- 
ment, charge  or  levy  referred  to  in  Section  7.01.   Any  tax, 
assessment,  charge  or  levy  imposed,  levied  or  assessed  against 
Lessor  in  substitution  for  or  in  place  of  any  other  tax,  assess- 
ment, charge  or  levy  referred  to  in  Section  7.01  shall  be  deemed 
to  be  an  "Imposition"  and  shall  be  payable  by  Lessee  if  specifically 
dctorminab] e,  and  on]y  to  the  extent  that  such  substitute  Imposi- 
tion would  be  payable  if  the  Property  were  the  only  property 
of  Lessor  subject  to  such  Imposition. 
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Section  7.03.   Tax  Receipts.   Lessee  shall,  upon 
request  of  Lessor,  furnish  to  Lessor  for  inspection  by  it, 
official  receipts  of  the  appropriate  taxing  authority  or 
other  evidence  satisfactory  to  Lessor  evidencing  the  payment  of 
any  Imposition. 

Section  7.04.   Permitted  Contests.   Lessee  shall 
not  be  required  to  pay,  discharge,  or  remove  any  Imposition 
(including  penalties  and  interest) ,  upon  or  against  the  Prop- 
erty, or  any  part  thereof,  so  long  as  Lessee  shall  in  good 
faith  contest  the  same  or  the  validity  thereof  by  appropriate 
legal  proceedings,  and  shall  give  to  Lessor  prompt  notice  in 
writing  of  such  contest  at  least  ten  (10)  days  before  any 
delinquency  occurs,  provided  that  said  legal  proceedings  shall 
operate  to  prevent  the  collection  of  the  Imposition  so  con- 
tested, or  the  sale  of  the  Property,  or  any  part  thereof,  to 
satisfy  the  same,  and  provided,  further,  that  Lessee  shall, 
prior  to  the  date  such  Imposition  is  due  and  payable,  have 
given  such  reasonable  security  as  may  be  required  by  Lessor 
from  time  to  time  in  order  to  insure  the  payment  of  such 
Imposition  to  prevent  any  sale,  foreclosure  or  forfeiture  of 
the  Property  or  any  part  thereof,  by  reason  of  such  nonpayment. 
Such  security  shall  not  exceed  a  sum  equal  to  one  and  one- 
quarter  times  the  amount  of  such  Imposition  and  all  penalties, 
fines  and  interest  which  can  be  assessed  thereon.   In  the  event 
of  any  such  contest  and  the  final  determination  thereof 
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adversely  to  Lessee,  Lessee  shall^  before  any  fine,  interest, 
penalty  or  cost  may  be  added  thereto  for  nonpayment  thereof, 
pay  fully  and  discharge  the  amounts  involved  in  or  affected  by 
such  contest,  together  with  any  penalties,  fines,  interest, 
costs  and  expenses  that  may  have  accrued  thereon  or  that  may 
result  from  any  such  contest  by  Lessee  and,  after  such  payment 
and  discharge  by  Lessee,  Lessor  will  promptly  return  to  Lessee 
such  security  as  Lessor  shall  have  received  in  connection  with 
such  contest.   Any  such  proceedings  to  contest  the  validity  or 
amount  of  Imposition  or  to  recover  back  any  Imposition  paid 
by  Lessee  may  be  brought  by  Lessee  at  Lessee's  expense,  in 
the  name  of  Lessor  or  in  the  name  of  Lessee  or  both,  as  Lessee 
may  deem  advisable  and  Lessor  shall  cooperate  with  Lessee  in 
any  such  proceeding;  provided,  however,  that  if  any  such  pro- 
ceeding shall  be  brought  by  Lessee,  Lessee  shall  indemnify 
and  save  harmless  Lessor  against  any  and  all  loss,  cost  or 
expense  of  any  kind  (including,  but  not  limited  to,  reasonable 
attorneys'  fees  and  expenses)  which  may  be  imposed  upon 
or  incurred  by  Lessor  in  connection  therewith. 

Section  7.05.   Apportionment  of  Impositions.   Any 
Imposition  relating  to  a  fiscal  period  of  the  taxing  authority, 
a  part  of  which  is  within  the  Term  and  a  part  of  which  is  prior 
or  subsequent  to  the  Term,  shall  whether  or  not  such  Imposition 
shall  be  assessed,  levied,  imposed,  or  become  a  lien  upon  the 
Property  or  shall  become  payable  during  the  Term,  be  apportioned 
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and  adjusted  between  Lessor  and  Lessee  as  of  the  Conimencement 

Date  or  last  day  of  the  Term,  as  the  case  may  be,  so  that  Lessor 

shall  pay  that  proportion  of  such  Imposition  which  that  part 

of  such  fiscal  period  included  in  the  period  of  time  prior  to 

the  Commencement  Date  or  subsequent  to  the  end  of  the  Term  bears 

to  such  fiscal  period,  and  Lessee  shall  pay  the  remainder  thereof. 

With  respect  to  any  Imposition  for  public  improvements  or  benefits 

which  by  law  is  payable,  or  at  the  option  of  the  taxpayer  may 

be  paid,  in  installments.  Lessor  shall  pay  the  installments  thereof 

which  become  due  and  payable  subsequent  to  the  end  of  the 

Term,  and  Lessee  shall  pay  all  such  installments  which  become  due 

and  payable  at  any  time  during  the  Term  even  though  payment  is 

postponed  beyond  the  end  of  the  Term  by  Lessee. 

Section  7.06.   Compliance  with  Laws.   Lessee  shall, 
at  its  sole  cost  and  expense,  comply  with  and  shall  cause  the 
Property  and  all  Subtenants  thereof  to  comply  with  (i)  all 
federal,  state,  county,  municipal  and  other  governmental 
statutes,  laws,  rules,  orders,  regulations  and  ordinances 
affecting  the  Property  or  any  part  thereof,  or  the  use  there- 
of, including  those  which  require  the  making  of  any  structure, 
unforeseen  or  extraordinary  changes,  whether  or  not  any  such 
statutes,  laws,  rules,  orders,  regulations  or  ordinances  which 
may  be  hereafter  enacted  involve  a  change  of  policy  on  the  part 
of  the  governmental  body  enacting  the  same,  and  (ii)  all  rules. 
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and  (ii)  all  rules,  orders  and  regulations  of  the  National  Board 
of  Fire  Underwriters  or  other  bodies  exercising  similar  func- 
tions in  connection  with  the  prevention  of  fire  of  the  correc- 
tion of  hazardous  conditions,  which  apply  to  the  Property. 
Lessee  shall  comply,  with  each  and  every  requirement  of  all 
policies  of  public  liability,  fire  and  other  insurance  which 
at  any  time  may  be  in  force  with  respect  to  the  Property. 
Nothing  in  this  Section  7.06  or  in  Section  3.01(c)  or  elsewhere 
in  this  Lease  shall  be  construed  as  a  waiver  or  surrender  by 
Lessee  of  any  present  or  future  right  to  maintain  the  Property 
or  any  portion  thereof  as  a  non-conforming  use  or  of  any 
similar  right  (whether  by  reason  of  a  so-called  "grandfather 
clause"  or  otherwise)  arising  in  the  event  of  any  change  in  any 
statute,  law,  rule,  order,  regulation  or  ordinance.* 

Section  7.07.   Right  to  Contest  Laws.   Nothing 
herein  shall  limit  the  right  of  Lessee  to  contest  the  validity 
or  enforceability  of  any  statute,  law,  rule,  order,  regulation 
or  ordinance  with  which  Lessee  or  any  Subtenant  may  be  requested 
to  comply  under  Section  7.06. 
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ARTICLE  VIII 
Discharge  of  Liens 

Section  8.01.   Discharge  of  Liens.   Lessee  shall 
not  create  or  permit  or  suffer  to  be  created  or  to  remain, 
and  will  discharge,  any  lien  (including,  but  not  limited  to, 
the  liens  of  mechanics,  laborers,  materialmen,  suppliers  or 
vendors  for  work  or  materials  alleged  to  be  done  or  furnished 
in  connection  with  the  Property) ,  encumbrance  or  other  charge 
upon  the  Property  or  any  part  thereof  or  upon  Lessee's  lease- 
hold interest  therein;  provided,  however,  that  Lessee  shall 
not  be  required  to  discharge  any  such  liens,  encumbrances 
or  charges  as  may  be  placed  upon  the  Property  by  the  act  of 
Lessor . 

Section  8.02.   Right  to  Contest  Liens.   Lessee  shall 
have  the  right  to  contest  in  good  faith  and  by  appropriate 
legal  proceedings,  the  validity  or  amount  of  any  mechanics', 
laborers',  materialmen's,  suppliers'  or  vendors'  lien  or 
claimed  lien.   In  the  event  of  such  contest.  Lessee  shall 
give  to  Lessor  reasonable  security,  as  may  be  required  by 
Lessor,  to  insure  payment  thereof  and  to  prevent  any  sale, 
foreclosure  or  forfeiture  of  the  Property  or  any  part  thereof 
by  reason  of  such  nonpayment.   Such  security  shall  not  exceed 
a  sum  equal  to  one  and  one-quarter  times  the  amount  of  such 
lien  or  such  claim  of  lien.   On  final  determination  of  such 
lien  or  such  claim  of  lein,  Lessee  shall  immediately  pay  any 
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judgment  rendered,  with  all  proper  costs  and  charges,  and 
shall  have  such  lien  released  or  judgment  satisfied  at  Lessee's 
expense,  and  upon  such  payment  and  release  or  satisfaction, 
Lessor  shall  promptly  return  to  Lessee  such  security  as  Lessor 
shall  have  received  in  connection  with  such  contest. 

Section  8.03.   Protection  of  Lessor.   Nothing  in 
this  Lease  shall  be  construed  as  constituting  the  consent  of 
Lessor,  expressed  or  implied  to  the  performance  of  any  labor 
or  the  furnishing  of  any  materials  or  any  specific  improvements, 
alteration  of  or  repair  to,  the  Property  or  any  part  thereof, 
by  any  contractor,  subcontractor,  laborer  or  materialmen,  nor 
as  giving  Lessee  any  right,  power  or  authority  to  act  as  agent 
of  or  to  contract  for,  or  permit  the  rendering  of. any  services, 
or  the  furnishing  of  any  materials,  in  such  manner  as  would 
give  rise  to  the  filing  of  mechanics'  liens  or  other  claims 
against  the  fee  of  the  Property.   Lessor  shall  have  the  right 
at  all  reasonable  times  to  post,  and  keep  posted,  on  the  Prop- 
erty any  notices  which  Lessor  may  deem  necessary  for  the  pro- 
tection of  Lessor  and  of  the  Property  from  mechanics'  liens  or 
other  claims.   In  addition,  but  subject  to  Section  8.02  here- 
of. Lessee  shall  make,  or  cause  to  be  made  prompt  payment  of 
all  moneys  due  and  legally  owing  by  Lessee  to  all  persons 
doing  any  work  or  furnishing  any  materials  or  supplies  to 
Lessee  or  any  of  its  contractors  or  subcontractors  in  connection 
with  the  Property  and  any  buildings,  structures  or  improvements 
thereon. 
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ARTICLE  IX 
Mortcjages;  Rights  and 
Duties  of  Mortgagees 
Section  9.01.   Prohibited  Encumbrances .   Except  as 
provided  in  Section  9.02,  Lessee  shall  not: 

(a)  Engage  in  any  financing  or  other  transaction 
creating  any  mortgage  upon  the  Property  or  upon 
Lessee's  leasehold  estate  therein; 

(b)  place  or  suffer  to  be  placed  upon  the  Property, 
or  Lessee's  leasehold  estate  therein,  any  lien 
or  other  encumbrance  (other  than  a  lien  upon 
the  said  leasehold  estate  for  taxes  levied  but 
not  delinquent  or  payable  with  penalty) ;  or 

(c)  suffer  any  levy  or  attachment  to  be  made  on 
the  Property  or  on  Lessee's  leasehold  estate 
therein,  other  than  such  levy  or  attachment 

as  may  result  from  a  foreclosure  of  a  Leasehold 
Mortgage . 
Any  such  mortgage,  encumbrance  or  lien  shall  be  deemed  to  be 
a  violation  of  this  covenant  on  the  date  of  its  execution  or 
filing  of  record  regardless  of  whether  or  when  it  is  fore- 
closed or  otherwise  enforced. 

Section  9.02.   Permitted  Encumbrances.   At  any  time 
and  from  time  to  time  during  the  Term  and  without  obtaining 
the  approval  of  Lessor,  Lessee  may  assign  or  encumber  the 
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c-jLaLc  created  by  this  Lease  by  way  of  one  or  more  Leasehold 
Mortgages;  provided,  however,  that  notwithstanding  any  fore- 
closure thereof.  Lessee  shall  remain  liable  for  the  payment 
of  the  Rent  and  additional  rent  reserved  in  this  Lease  and 
for  the  performance  of  all  of  the  terms,  covenants  and  con- 
ditions of  this  Lease  which  by  the  terms  hereof  are  to  be 
carried  out  and  performed  by  Lessee. 

Section  9.03,   Notices  to  Mortgagees.   Promptly 
after  assigning  or  encumbering  the  Leasehold  estate,  pursuant 
to  Section  9.02  of  this  Lease,  Lessee  shall  furnish  Lessor 
with  a  written  notice  setting  forth  the  name  and  address  of 
the  Leasehold  Mortgagee.   From  and  after  the  receipt  of  such 
notice,  Lessor  shall  furnish  said  Leasehold  Mortgagee  with  any 
notice  sent  to  Lessee  pursuant  to  [Article  XV  of]*  this  Lease, 
and  no  such  notice  shall  be  deemed  to  have  been  properly  given 
unless  a  copy  thereof  shall  have  been  sent  to  such  Leasehold 
Mortgagee;  provided,  however,  Lessor  shall  not  be  obligated 
to  furnish  notices  to  any  Leasehold  Mortgagee  the  name  and 
address  of  which  have  not  been  provided  to  Lessor  by  Lessee 
or  such  Leasehold  Mortgagee  pursuant  to  the  provisions  of  this 
Section  9.03. 

Section  9.04.   Notice  to  Lessor.   Lessee  shall 
notify  Lessor  promptly  of  any  other  lien  or  encumbrance  which 
has  been  created  on  or  attached  to  the  Property  or  to  Lessee's 
leasehold  estate  therein  whether  by  act  of  Lessee  or  otherwise. 


*p 


First  Amendment  to  Lease,  Paragraph  6 
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Section  9.05.   Rights  and  Obligations  of  Leasehold 
Mortgagee.   If  a  Leasehold  Mortgagee  shall  acquire  the  lease- 
hold estate  in  the  Property  by  foreclosure  of  its  Leasehold 
Mortgage  or  otherwise,  then,  in  such  event,  this  Lease  shall 
continue  in  full  force  and  effect  so  long  as  the  Leasehold 
Mortgagee  is  not  in  default  hereunder.   For  the  period  of 
time  during  which  the  Leasehold  Mortgagee  or  any  purchaser  at 
foreclosure  of  a  Leasehold  Mortgage  holds  the  leasehold  estate, 
the  Leasehold  Mortgagee  or  such  purchaser  shall  become  liable 
and  be  fully  bound  by  the  provisions  of  this  Lease;  provided, 
however,  that  the  Leasehold  Mortgagee  or  such  purchaser  shall 
not  be  bound  by  or  liable  under  the  provisions  of  this  Lease 
for  LIk;  [jcriod  of  Lime  prior  or  subsequent  to  the  period  of 
time  during  which  it  holds  the  leasehold  estate. 
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ARTICLE  X 
Rehabilitation 
Section  10.01.   Preliminary  Design  Drawings.   Lessor 
acknowledges  that  prior  to  the  execution  of  this  Lease,  Lessee 
has  submitted  to  Lessor  and  Lessor  has  approved  the  following 
plans  (the  "Preliminary  Design  Drawings")  with  respect  to  the 
proposed  restoration  and  renovation  of  the  Property: 

(i)   A  Site  Plan  showing  the  Property,  traffic 
circulation,  streets  utilization,  paving 
materials,  lighting,  landscaping,  utilities 
and  other  basic  improvements; 
(ii)   A  Building  Plan  indicating  general  organization 
of  space,  floor  plans,  elevations,  sections, 
materials,  lighting  and  signing  standards;  and 
(iii)   Interior  Standards  indicating  general  treat- 
ment, materials,  lighting  and  signing  standards 
to  be  imposed  to  control  Subtenant  improvements; 
all  of  which  are  more  specifically  identified  in  Schedule  D 
attached  hereto  and  made  a  part  hereof. 

Section  10.02.   Final  Working  Drawings.   Not  later 
than  August  1,  1975,  Lessee  shall  submit  to  Lessor  Final  Work- 
ing Drawings  and  Specifications  as  to  the  Quincy  Market  Phase 
and  not  later  than  fifteen  (15)  days  after  the  giving  of  a 
Commencement  Notice  (as  defined  in  Section  10.06)  with  respect 
to  any  Phase,  Lessee  shall  submit  Final  Working  Drawings  and 
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Specifications  as  to  such  Phase.   All  such  Final  Working 
Drawings  and  Specifications  shall  be  prepared  by  the  Archi- 
tect in  accordance  with  the  previously  approved  Preliminary 
Design  Drawings,  the  Plan  and  this  Lease.   Upon  receipt  there- 
of, Lessor  shall  review  the  Final  Working  Drawings  and  Speci- 
fications for  conformity  with  the  Preliminary  Design  Drawings, 
the  Plan  and  this  Lease,  and  within  thirty  (30)  days  thereof 
shall  notify  Lessee  of  its  approval  or  disapproval  in  writing, 
setting  forth  in  detail  any  grounds  for  disapproval.   Lessor's 
rights  of  reviev/  of  the  Final  Working  Drawings  and  Specifica- 
tions shall  be  limited  to  consideration  of  developments  or 
refinements  of  the  Preliminary  Design  Drawings,  to  review  of 
new  elements  which  were  not  presented  in  the  Preliminary 
Design  Drawings,  and  to  their  conformity  with  the  standards 
relating  to  governmental  consents,  approvals  or  permits 
required  for  the  performance  of  the  Rehabilitation.   If  no 
notice  of  disapproval  is  delivered  to  Lessee  within  thirty 
(30)  days  after  the  submission  of  the  Final  Working  Drawings 
and  Specifications,  or  any  resubmission  thereof  as  hereinafter 
provided,  they  shall  be  deemed  approved.   In  the  event  of  a 
disapproval.  Lessee  shall,  within  thirty  (30)  days  after  the 
date  Lessee  received  the  written  notice  of  such  disapproval, 
resubmit  the  Final  Working  Drawings  and  Specifications  to 
Lessor,  altered  to  meet  the  grounds  of  disapproval.   Any  re- 
submission shall  be  subject  to  the  review  and  approval  of 
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Lessor,  in  accordance  with  the  procedure  hereinabove  provided 
for  an  original  submission,  until  the  same  shall  be  approved 
by  Lessor,  but:   (i)  if  Lessee  shall  fail  to  submit  Final 
Working  Drawings  and  Specifications  with  respect  to  the 
Quincy  Market  Phase  which  are  consistent  developments  or 
refinements  of  the  Preliminary  Design  Drawings  on  or  before 
the  Commencement  Date,  Lessor  shall  have  the  right  to  terminate 
this  Lease  pursuant  to  Article  XV  and  (ii)  if  Lessee  shall  fail 
to  submit  Final  Working  Drawings  and  Specifications  with  respect 
to  any  Phase  which  are  consistent  developments  or  refinements 
of  the  Preliminary  Drawings  on  or  before  that  date  which  is 
ninety  (90)  days  after  the  date  of  the  Commencement  Notice 
delivered  to  Lessor  with  respect  to  such  Phase,  such  Commencement 
Notice  shall  be  deemed  to  be  null  and  void  nunc  pro  tunc. 

From  time  to  time  during  the  developemnt  of  Final 
Working  Drawings  and  Specifications,  Lessee  will  consult  with 
Lessor  and  make  available  to  Lessor  such  information,  studies 
and  preliminary  designs  as  Lessor  may  reasonably  request. 

The  work  depicted  and  described  on  the  Final  Working 
Drawings  and  Specifications  approved  by  Lessor  pursuant  to  this 
Section  10.02  is  referred  to  herein  as  the  "Rehabilitation". 
The  Rehabilitation  shall  be  diligently  prosecuted  and  accomplished 
in  a  good  and  workmanlike  manner  and  in  accordance  with  the  Final 
Working  Drawings  and  Specifications  approved  by  Lessor  pursuant 
to  this  Section  10.02  and  any  subsequent  modification  thereof 
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approved  by  Lessor  and  the  Rehabilitation  shall  not  be 
commenced  as  to  any  Phase  until  the  Final  Working  Drawings 
and  Specifications  therefor  shall  have  been  approved  by  Lessor 
pursuant  to  this  Section  10.02. 

Section  10.03.   Works  of  Art.   Lessee  shall  provide 
as  part  of  the  Rehabilitation  works  of  art  reasonably  satis- 
factory to  Lessor  and  shall  expend  for  such  works  of  art  a 
sum  at  least  equal  to  one  percent  (1%)  of  the  Construction 
Cost.   In  this  connection.  Lessee  shall  include  in  the  Final 
Working  Drawings  and  Specifications  submitted  to  Lessor  a 
general  program  for  employment  of  art  to  support  and  enhance 
the  Rehabilitation.   The  term  "works  of  art"  as  used  herein 
shall  be  deemed  to  include  ornaments,  arrangements,  or  effects 
created  through  the  use  of  sculpture,  bas-reliefs,  mosaics, 
frescos,  murals,  prints,  tapestries,  paintings,  fountains 
which  are  sculptural  in  themselves  or  designed  to  enhance  the 
setting  of  the  sculpture,  and  other  objects  having  aesthetic 
merit;  provided,  however,  that  in  calculating  the  amount  ex- 
pended for  works  of  art  pursuant  to  this  Section  10.03,  Lessee 
shall  be  given  a  credit  in  an  amount  equal  to  the  sums  expended 
by  Lessee  (less  any  amount  expended  by  Lessee  for  the  con- 
struction of  escalators  or  equipment  designed  to  move  people 
to  or  from  such  exhibit)  for  its  share  of  an  exhibit  to  be 
constructed  for  Boston  200  Corporation. 
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Section  10.04.   Handicapped  Persons.   It  is  the  general 
policy  of  Lessor  that  all  new  buildings  constructed  in  urban 
renewal  project  areas  shall  be  so  designed  to  accommodate  persons 
who  are  physically  handicapped.   In  furtherance  of  this  policy, 
Final  Working  Drawings  and  Specifications  shall  include  provisions 
conforming  insofar  as  practicable  with  the  "American  Standard 
Specifications  for  Making  Buildings  and  Facilities  Accessible  to 
and  Useable  by  the  Physically  Handicapped"  as  published  by  the 
National  Society  for  Crippled  Children  and  Adults,  Inc.,  which 
Specifications  are  hereby  incorporated  herein  by  reference. 
Lessor  shall  take  into  consideration  the  provisions  and  objectives 
of  such  Specifications  in  its  review  of  and  action  upon  the  Final 
Working  Drawings  and  Specifications. 

Section  10.05.   Construction  Safeguards.   Lessee  shall 
erect  and  properly  maintain  at  all  times,  as  required  by  the 
conditions  and  the  progress  of  work  performed  by  or  at  the  request 
of  Lessee,  all  necessary  safeguards  for  the  protection  of  workmen 
and  the  public. 

Section  10.06.   Conditions  to  Commencement  of 
Rehabilitation.   Lessee  shall  not  commence  the  Rehabilitation 
as  to  the  Quincy  Market  Phase  or  any  Phase,  unless  and  until  it 
shall  have  delivered  to  Lessor  notice  of  Lessee's  intention  to 
commence  such  Rehabilitation  which  notice  shall  specify  the 
Phase  (or  the  Quincy  Market  Phase)  as  to  which  Lessee  intends 
to  commence  the  Rehabilitation  and  the  date  on  which  Lessee 
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intends  to  commence  the  same,  which  date  shall  be  not  more  than 
ninety  (90)  days  after  the  date  of  such  notice  (said  notice  being 
hereinafter  called  the  "Commencement  Notice");  the  Commencement 
Notice  shall  bo  accompanied  by: 

(a)  a  copy  of  a  building  permit  issued  by  the 
Building  Department  of  the  City  covering  the 
Rehabilitation  which  Lessee  proposes  to  commence/ 
together  with  evidence  satisfactory  to  Lessor 
that  all  application  fees  in  connection  therewith 
have  been  paid; 

(b)  a  copy  (certifed  by  Lessee  to  be  true  and 
correct)  of  the  Contract  between  Lessee  and 
the  general  contractor  (hereinafter  called 
the  "Contractor")  engaged  by  Lessee  for  the 
Rehabilitation  which  Lessee  proposes  to  commence, 
together  with  a  Letter  of  Intent  executed  by 

the  Contractor  substantially  in  the  form  of 
Schedule  E  attached  hereto  and  made  a  part 
hereof,  in  which  the  Contractor  undertakes  to 
carry  out  all  of  the  provisions  of  Section  18.04 
hereof  relating  to  the  work  to  be  performed  by 
the  Contractor  and  those  engaged  by  him  and  the 
requirements  of  the  Lessor's  "Equal  Opportunity 
Compliance  Policy",  adopted  February  20,  1969, 
a  copy  of  which  is  attached  hereto,  marked 
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Schedule  F  and  made  a  part  hereof; 
(c)   a  copy  (certified  by  Lessee  to  be  true  and 
correct)  of  a  firm  commitment,  issued  by  an 
Institutional  Lender,  reasonably  satisfactory 
to  Lessor,  whereby  such  Institutional  Lender 
agrees  to  furnish  construction  financing  of 
the  Rehabilitation  which  Lessee  proposes  to 
commence,  together  with  evidence  satisfactory 
to  Lessor  that  Lessee  has  equity  capital  which, 
when  combined  with  the  financing  to  be  provided 
by  such  Institutional  Lender,  is  adequate  to 
complete  the  Rehabilitation  which  Lessee  proposes 
to  commence; 
provided,  however,  that  if  Lessee  shall  deliver  to  Lessor  a 
Commencement  Notice  with  respect  to  any  Phase  in  the  North  Market 
Building  or  any  Phase  in  the  South  Market  Building,  Lessee  shall 
not  thereafter  deliver  to  Lessor  a  CoiTLmencement  Notice  with 
respect  to  any  Phase  in  the  same  building  which  is  not  contiguous 
to  a  Phase  as  to  which  a  Commencement  Notice  shall  have  been 
delivered . 

Section  10.07.   Commencement  and  Completion  of 
Rehabilitation.   Lessee  agrees  for  itself  and  every  successor 
in  interest  to  the  leasehold  estate  in  the  Property,  or  any  part 
thereof,  that  Lessee  will  take  all  steps  necessary  to  enable  it 
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to,  and  that  it  will,  commence  the  Rehabilitation: 

(i)   with  respect  to  that  portion  of  the  Rehabilitation 
to  be  performed  in  the  Quincy  Market  Phase,  on 
or  before  the  Commencement  Date;  and 
(ii)   with  respect  to  that  portion  of  the  Rehabilitation 
to  be  performed  in  each  other  Phase,  on  or 
before  the  Commencement  Date  specified  in  the 
Commencement  Notice  delivered  to  Lessor  with 
respect  to  such  Phase; 
and  that  it  will  diligently  prosecute  and  complete  such 
Rehabilitation  on  or  before  that  date  which  is  eighteen  (18) 
months  after  the  date  of  the  Commencement  Notice  issued  with 
respect  to  such  Rehabilitation;  provided,  however,  that: 

(a)  Lessee's  obligation  to  complete  the  Rehabilitation 
with  respect  to  any  Phase  within  the  time  provided 
herein  shall  be  subject  to  the  completion  of  the 
Construction  Contract  pursuant  to  Section  3.02 
not  later  than  September  1,  1975;  and 

(b)  Lessee's  obligations  under  this  Section  10.07 
are  subject  to: 

(i)   the  provisions  of  Section  15.11; 
(ii)   the  observance  by  Lessor  of  its  obligations 
not  to  materially  delay  Lessee  by  reason  of 
Lessor's  act,  failure  to  act  or  failure  of 
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reasonable  cooperation;  and 
(iii)   the  timely  performance  by  the  Lessor  of 
any  and  all  obligations  or  commitments 
arising  out  of  and  more  particularly 
described  in  Section  3.03  of  the  Redevelopment 
Agreement ; 
provided,  that,  in  the  event  Lessee  intends  to  avail  itself  of  the 
provisions  of  clause  (a)  or  subclause  (ii)  or  (iii)  hereof.  Lessee 
shall  give  written  notice  to  Lessor  not  more  than  fifteen  (15) 
days  from  the  date  Lessee  is  delayed  by  reason  of  the  failure  of  . 
observance  or  performance  by  the  Lessor  or  the  City  of  any  of  the 
matters  described  in  said  clause  (a)  or  subclause  (ii)  or  (iii). 

It  is  intended  and  agreed  that  such  agreements  and 
covenants  shall  be  covenants  running  with  the  land  and  that  they 
shall  be,  in  any  event,  and  without  regard  to  technical 
classification  or  designation,  legal  or  otherwise,  and,  except 
only  as  otherwise  specifically  provided  in  this  Lease,  to  the 
fullest  extent  permitted  by  law  and  equity,  binding  for  the 
benefit  of  the  community  and  Lessor  and  enforceable  by  Lessor 
against  Lessee  and  every  successor  in  interest  to  or  of  the 
leasehold  estate  in  the  Property  or  any  part  thereof  or  any 
interest  therein. 

Until  the  Rehabilitation  has  been  completed.  Lessee 
shall  make  monthly  reports,  in  such  detail  as  may  reasonably 
be  requested  by  Lessor,  describing  the  actual  progress  of  Lessee 
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with  respect  to  the  l^eliabilitation . 

Lessor  shall  cooperate  with  and  assist  Lessee  in  every 
reasonable  way  in  Lessee's  efforts  to  obtain  all  governmental 
consents,  approvals,  permits,  or  variances  which  may  be  required 
for  the  performance  of  the  Rehabilitation,  or  any  stage  thereof. 
Such  cooperation  shall  include  (without  limitation)  Lessor's 
joinder  and  Lessor's  procurement  of  the  City's  joinder  in  any 
application  for  any  such  consent,  approval,  permit  or  variance 
where  joinder  therein  by  the  owner  of  the  Property  is  required 
by  law. 

Section  10.03.   Cooperation  Agreement.   Lessor  shall, 
during  the  Term  of  this  Lease  comply  with  the  terms  and  provisions 
of  the  Cooperation  Agreement  relating  to  the  Downtown-Waterf ront- 
Faneuil  Hall  Urban  Renewal  Plan  between  it  and  the  City,  dated 
June  24,  1964  (which  Agreement  is  hereby  incorporated  herein  by 
reference)  and  shall  enforce  all  of  its  rights  thereunder. 

Section  10.09.   Parking  on  Parcel  E-8.   Lessor  shall 
use  its  best  efforts  to  cause  construction  of  a  Parking  Garage 
on  Parcel  E-S  (as  shown  on  Schedule  A)  by  the  City  to  be 
commenced  not  later  that  December  31,  1975  and  to  be  prosecuted 
diligently  without  interruption  or  delay  (except  as  shall  result 
from  matters  beyond  the  reasonable  control  of  the  City)  until 
completion  thereof.   Such  Parking  Garage  shall  be  used  as  a 
structure  containing  facilities  for  the  parking  of  not  less  than 
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four  hundred  (400)  standard  size  automobiles  and  shall  be 
available  for  use  by  the  public  and  be  governed  by  a  rate 
structure  designed  to  encourage  frequent  turnover  rather  than 
long  term  parking.   Lessor  shall  use  its  best  efforts  to  cause 
said  Parking  Garage  to  remain  in  operation  for  a  period  of 
twenty  (20)  years  from  the  date  of  issuance  of  the  Certificate 
of  Final  Completion  of  the  Rehabilitation  of  the  Quincy  Market 
Phase  and  all  Phases  which  Lessee  is  obligated  to  complete 
pursuant  to  this  Lease.   Until  such  time  as  construction  of 
such  Parking  Garage  shall  have  commenced  in  good  faith,  Lessor 
shall  use  its  best  efforts  to  cause  the  City  to  operate  continuously 
and  without  interruption  a  surface  parking  facility  on  Parcel  E-8 
which  shall  be  available  for  use  by  the  public,  and  from  and 
after  the  date  upon  which  Lessee  shall  become  entitled  to  a 
Certificate  of  Final  Completion  with  respect  to  the  Quincy 
Market  Phase  such  surface  parking  facility  shall  be  governed 
by  a  rate  structure  designed  to  encourage  frequent  turnover 
rather  than  long  term  parking. 
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Section  10.10.   Parking  on  Parcel  D-10.   Not  later 
than  June  30,  1975,  Lessor  shall,  at  its  expense,  undertake 
and  complete  improvements  to  Parcel  D-10  (as  described  in 
Schedule  J  and  shovs^n  on  Schedule  K)  as  shall  be  necessary 
(including,  without  limitation,  grading,  paving,  and  striping) 
in  order  to  permit  operation  thereon  of  a  paved  ground  level 
parking  facility  (the  "Parking  Facility")  having  parking 
spaces  for  not  less  than  [203]  201*  standard  size  automobiles 
laid  out  as  shown  on  Schedule  K.   Upon  completion  of  the 
Parking  Facility,  Lessor  shall,  at  no  cost  or  expense  to  Lessee, 
cause  the  same  to  be  operated  continuously  for  a  period 
terminating  on  the  later  to  occur  on  (a)  the  date  upon  which 
the  parking  garage  to  be  constructed  on  Parcel  E-8  pursuant 
to  Section  10.09  shall  have  been  completed  and  shall  have 
fully  opened  for  business  with  the  public,  or  (b)  December  31, 
1976.   Lessor  further  agrees  that,  at  no  cost  or  expense  to 
Lessee,  the  Parking  facility  shall  at  all  times  during  such 
period:   (i)  be  operated  competently  and  efficiently  as  a 
ground  level  parking  facility  containing  spaces  for  parking 
of  not  less  than  203  standard  size  automobiles  arranged  as 
shown  on  Schedule  K  or  as  may  otherwise  be  approved  by  Lessee, 
(ii)  be  available  for  use  by  the  general  public  during  such 
hours  and  on  such  days  of  the  week  as  shall  be  approved  by 
Lessee  and  at  rates  designed  to  encourage  frequent  turnover 


*Second  Amendment  to  Lease,  Paragraph  3 
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rather  than  long  term  parking,  (iii)  not  to  be  operated  in  any 
manner  which  would  tend  to  discourage  use  thereof  by  customers, 
patrons  and  invitees  of  the  Subtenants  of  those  portions  of 
the  Property  intended  for  retail  use,  and  (iv)  be  maintained  in 
good  condition  and  repair  and  any  loss  or  damage  thereof 
resulting  from  fire,  casualty  or  other  causes  sliall  be  promptly 
restored  with  the  least  possible  interruption  thereof  which  is 
reasonable  under  the  circumstances.   Lessor  covenants,  represents 
and  v/arrants  that  it  is  the  owner  in  fee  simple  of  all  said 
Parcel  D-10  ,  except  such  portions  thereof  as  are  owned  by  the 
City  and  such  portion  thereof  as  may  have  been  laid  out  as  public 
streets,  and  that  no  other  person,  firm,  corporation  or  other 
entity  has  any  right,  title,  interest  or  estate  therein  whatsoever, 
except  the  City  as  the  owner  of  a  portion  of  said  Parcel  D-10 
and  the  Commonwealth  of  Massachusetts  as  the  owner  of  an  easement 
over  a  portion  of  said  Parcel  D-10  for  maintenance  and  repair 
of  certain  expressway  improvements  adjoining  Parcel  D-10,  said 
easement  being  recorded  at  the  Suffolk  Registry  of  Deeds  in 
Book       ,  Page         .   Lessor  covenants  and  agrees  that 
forthwith  upon  execution  of  this  Lease  it  will  take  all  steps 
necessary  to  enable  it  to: 

(i)   obtain  from  the  City  such  easements,  licenses 
or  other  agreements  permitting  the  use  and 
operation  of  the  aforementioned  ground  level 
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parking  facility  on  such  portion  of  Parcel 
D-10  as  is  owned  by  the  City,  and 
(ii)   acquire  free  and  clear  title  to  an  estate  in 
fee  simple  absolute  in  the  whole  of  Parcel 
D-10  (subject  only  to  the  rights  of  the 
Conunonwealth  of  Massachusetts  as  aforesaid)  , 
including  (without  limitation)  obtaining  a 
discontinuance  of  the  rights  of  the  public 
in  and  to  such  portion  thereof  as  may  have 
been  laid  out  as  public  streets,  in  exercise 
of  its  power  of  eminent  domain. 
Lessor  shall  cause  a  study  to  be  made  of  the  parking  needs 
of  the  general  vicinity  of  the  Property  and  shall  determine 
any  future  use  of  Parcel  D-10  in  accordance  with  the  findings 
of  such  study,  subject,  however,  to  the  operation  of  or  approval 
under  any  applicable  law  or  governmental  regulation. 

Section  10.11.   Development  of  Other  Parcels. 
Lessor  shall  proceed,  as  expeditiously  as  practicable  under 
prevailing  economic  conditions,  to  cause  the  development  of 
those  parcels  abutting  and  in  close  proximity  to  the  Property 
which  are  schcdulGd  for  development  pursuant  to  the  Plan. 

Section  10.12.   Certificate  of  Final  Completion. 
Vlhen   the  Rehabilitation  has  been  completed  as  to  the  Quincy 
Market  Phase  or  any  Phase,  and  the  same  is  substantially 
ready  for  occupancy.  Lessor  shall  issue  to  Lessee  a  Certificate 
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of  Final  Completion  which  shall  be  in  recordable  form  and 
shall  be  conclusive  evidence  of  the  fact  that  the  Rehabili- 
tation has  been  completed  as  to  such  Phase  or  Quincy  Market 
Phase.   If  any  designated  portion  of  the  Rehabilitation  as  to 
the  Quincy  Market  Phase  or  any  Phase  is  completed  prior  to 
:;u1j;;LuiiL  J  u  1  coni[j  I  cLion  of  the  Rehabilitation  as  to  such  Phase 
or  Quincy  Market  Phase,  Lessor  shall,  at  the  request  of 
Lessee,  issue  to  Lessee  a  Certificate  of  Partial  Completion; 
provided,  however,  that  Lessor  shall  retain  the  right  to 
rescind  such  a  Certificate  of  Partial  Completion  if  the  portion 
of  the  Rehabilitation  as  to  such  Phase  or  Quincy  Market  Phase 
which  is  not  completed  at  the  time  of  the  issuance  of  the  Cer- 
tificate of  Partial  Completion  is  not,  due  to  an  Event  of  Default 
by  Lessee,  completed  thereafter  in  accordance  with  the  provisions 
of  this  Lease. 

If  Lessor  shall  refuse  or  fail  to  issue  a  Certificate 
of  Final  Completion  or  Certificate  of  Partial  Completion  in 
accordance  with  the  provisions  of  this  Section  10.12,  Lessor  shall, 
within  thirty  (30)  days  after  written  request  by  Lessee,  provide 
Lessee  with  a  written  statement,  indicating  in  adequate  detail  in 
what  respect  Lessee  has  failed  to  complete  the  Rehabilitation 
(or  stage  thereof)  in  accordance  with  the  provisions  of  this  Lease, 
and  what  measures  or  actions  will  be  necessary,  in  the  opinion  of 
Lessor,  for  Lessee  to  take  or  perform  in  order  to  obtain  a  Cer- 
tificate of  Final  Completion  or  a  Certificate  of  Partial  Completion. 
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If  Lessor  shall  refuse  or  fail  to  provide  Lessee  with  such  a 
written  statement  within  thirty  (30)  days  of  a  request  therefor 
by  Lessee,  the  Certificate  of  Final  Completion  or  Certificate  of 
Partial  Completion,  as  the  case  may  be,  shall  be  deemed  to  have 
been  issued. 
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ARTICLE  XI 

Maintenance,  Ownership  and 

Alteration  of  Improvements 
Section  11.01,   Maintenance.   Subject  to  the  pro- 
visions of  Article  X,  Lessee  shall,  at  all  times  and  at  its 
expense,  keep  and  maintain  the  Property,  including  any  altered, 
rebuilt,  additional  or  substituted  buildings,  structures  and 
other  improvements  thereto,  in  good  and  safe  condition  and 
repair  and  appearance,  except  for  ordinary  wear  and  tear,  and 
will  with  reasonable  promptness  make  all  structural  and  non- 
structural, foreseen  and  unforeseen  and  ordinary  and  extra- 
ordinary changes  and  repairs  of  every  kind  and  nature  which 
may  be  required  to  be  made  upon  or  in  connection  with  the 
Property  or  any  part  thereof  in  order  to  keep  and  maintain  the 
Property  in  good  and  safe  condition  and  appearance.   Lessor 
shall  not  be  required  to  maintain,  repair  or  rebuild,  or  to 
make  any  alterations,  replacements  or  renewals  of  any  nature 
or  description  to  the  Property  or  any  part  thereof,  whether 
ordinary  or  extradordinary ,  structural  or  non-structural,  fore- 
seen or  unforeseen,  or  to  maintain  the  Property  or  any  part 
thereof  in  any  way,  and  Lessee  hereby  expressly  waives  the 
right  to  make  repairs  at  the  expense  of  Lessor,  which  right 
may  be  provided  for  in  any  statute  or  law  in  effect  at  the 
time  of  the  execution  and  delivery  of  this  Lease  or  any  other 
statute  or  law  which  may  thereafter  be  enacted. 
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Lessee  will  make  such  temporary  closure,  of  roofs  and 
winilow  oponincis  as  arc  necessary  in  order  to  afford  reasonable 
protection  against  the  elements  to  all  buildings  in  those 
Phases  as  to  which  this  Lease  shall  not  have  been  terminated 
pursuant  to  Section  18.02  as  of  September  1,  1976  other  than 
those  Phases  as  to  which  Lessee  shall  have  delivered  Commencement 
Notices  on  or  before  that  date;  provided,  however,  that  Lessee 
shall  not  be  obligated  to  expend  more  than  One  Hundred  Thousand 
($100,000.00)  Dollars  with  respect  to  such  work.   If  Lessee 
shall  fail  to  complete  such  work  by  October  1,  1976,  Lessor 
may  perform  the  same  and  shall  be  entitled  to  deduct  the  cost 
thereof  from  the  Deposit  (as  defined  in  Section  15.01),  but 
Lessee  shall  not  be  liable  to  Lessor  for  any  sum  over  and  above 
the  Deposit.   In  the  event  that  the  Deposit  shall  become 
returnable  to  Lessee,  Lessor  may  nevertheless  continue  to  hold 
the  same  until  such  work  shall  have  been  completed  or  until  Lessee 
shall  no  longer  be  obligated  to  perform  such  work,  whichever 
shall  first  occur. 

Section  11.02.   Ownership.   Title  to  all  Improve- 
ments shall  be  and  remain  in  Lessee  until  the  expiration  of 
the  Term,  unless  this  Lease  shall  be  sooner  terminated  as 
herein  provided,  and  upon  such  expiration  or  sooner  termina- 
tion, title  to  such  Improvements  as  are  then  remaining  shall 
automatically  pass  to,  vest  in,  and  belong  to  Lessor  without 
further  action  on  the  part  of  either  party  and  without  cost 
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or  charge  to  the  Lessor,  except  that  in  the  event  of  the 
expiration  or  sooner  termination  of  this  Lease  and  if,  at 
that  time,  any  Leasehold  Mortgagee  shall  exercise  its  option 
to  obtain  a  new  lease  for  the  remainder  of  the  Term  pursuant 
to  Section  15.07  hereof,  then  such  title  thereto  shall  auto- 
matically pass  to,  vest  in  and  belong  to  such  Leasehold  Mort- 
gagee or  any  designee  or  nominee  of  such  Leasehold  Mortgagee 
permitted  hereunder,  until  the  expiration  of  the  Term,  unless 
the  Term  shall  thereafter  be  sooner  terminated  as  otherwise 
herein  provided.   Lessor  and  Lessee  covenant  that  to  confirm 
the  automatic  vesting  of  title  as  provided  in  this  Section 
11.02,  each  will  execute  and  deliver  such  further  assurances 
and  instruments  of  assignment  and  coveyance  as  may  be  required 
by  the  other  for  that  purpose.   During  the  Term,  Lessee  shall 
be  entitled  to  claim  depreciation  on  the  Improvements  and  all 
equipment,  fixtures  and  machinery  therein  contained,  for  all 
taxation  purposes. 

Section  11.03.   Encroachments .   In  the  event  that 
any  buildings,  structures  or  other  improvements  to  the  Prop- 
erty, whether  situated  on  the  Property  on  the  Commencement 
Date  of  thereafter  constructed  thereon,  shall  encroach  upon 
any  property,  street  or  right-of-way  adjoining  or  adjacent 
to  the  Property,  or  shall  violate  the  agreements  or  conditions 
contained  in  any  restrictive  covenant  affecting  the  Property 
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or  any  part  thereof,  or  shall  hinder  or  obstruct  any  easement 
or  riyht-of-way ,  then,  promptly  after  written  request  of  Lessor 
or  of  any  person  affected  by  any  such  encroachment,  violation, 
hindrance,  obstruction, "  or  impairment.  Lessee  shall,  at  its 
expense,  either  (i)  obtain  valid  and  effective  waivers  or 
settlements  of  all  claims,  liabilities  and  damages  resulting 
from  each  such  encroachment,  violation,  hindrance,  obstruction 
or  impairment,  whether  the  same  shall  affect  Lessor,  Lessee  or 
both,  or  (ii)  make  such  changes  in  the  buildings,  structures 
and  other  improvements  to  the  Property  and  take  such  other 
action  as  shall  be  necessary  to  remove  such  encroachments, 
hindrances  or  obstructions  and  to  end  such  violations  or 
impairments,  including  if  necessary  the  alteration  or  removal 
of  any  building,  structure  or  other  improvements  to  the  Property. 
Any  such  alteration  or  removal  shall  be  made  in  conformity  with 
the  requirements  of  Section  11.05,  and  in  the  case  of  any  such 
removal,  to  the  same  extent  as  if  removals  were  alterations  under 
the  provisions  of  this  Article  XI. 

Section  11.04.   Alterations  and  Additions.   Lessee 
shall  not  make  or  permit  to  be  made  any  material  alteration 
of,  addition  to  or  change  in  the  Improvements,  nor  demolish 
all  or  any  part  of  the  Improvements,  without  the  prior  v/ritten 
consent  of  Lessor,  which  consent  Lessor  shall  not  unreasonably 
withhold.   [In  requesting  such  consent.  Lessee  shall  submit  to 
Lessor  detailed  plans  and  specifications  of  the  proposed  v/ork 
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and  an  explanation  of  the  need  and  reasons  therefor.   For 
purposes  of  this  Section  11.04: 

(a)  any  proposed  alteration,  addition  or  change 
shall  be  deemed  to  be  material,  and 

(b)  Lessor's  consent  shall  be  deemed  to  be  reason- 
ably withheld  if  the  proposed  alteration  or  change 

(i)   affects  the  structural  aspects  of  any  of 
the  Improvements, 
(ii)   substantially  alters  the  exterior  appear- 
ance of  any  of  the  Improvements,  or 
(iii)   alters  the  character  of  any  of  the 
Improvements; 
provided,  however,  that  notwithstanding  the  provisions  of 
this  Section  11.04,  Lessee  or  any  Subtenant  may  also  make  or 
permit  to  be  made  any  material  alteration  of,  addition  to  or 
change  in  the  Improvements  without  the  consent  of  Lessor  if 
such  alteration,  addition  or  change  would  not  have  required 
the  approval  of  Lessor  if  it  were  included  as  a  part  of  the 
Rehabilitation  performed  pursuant  to  Article  X.] 

In  requesting  such  consent  Lessee  shall  submit 
to  Lessor,  in  sextuplicate,  detailed  plans  and 
specifications  of  the  proposed  work  and  an  explan- 
ation of  the  need  and  reasons  therefor.   Prior  to 
giving  any  such  consent,  the  Lessor  shall  submit 
such  plans,  specifications  and  explanation  to  the 
Commission  and  shall  afford  the  Commission  a  reason- 
able opportunity  (not  to  exceed  twenty  days)  to 
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review  the  same  and  furnish  Lessor  with  its 
comments  thereon.   If  the  proposed  alteration, 
addition  or  change  would  affect  the  structural 
aspects  of  any  of  the  Improvements  or  would 
alter  the  exterior  appearance  or  the  physical 
character  of  any  of  the  Improvements  in  any 
significant  respect,  such  alteration,  addition 
or  change  shall  be  deemed  to  be  material  and 
Lessor  may  withhold  its  consent  thereto  in  its 
sole  discretion.   Notwithstanding  the  provisions 
of  this  Section  11.04,  after  completion  of  the 
Rehabilitation  as  to  the  Quincy  Market  Phase  or 
any  Phase,  Lessee  or  any  Subtenant,  without 
obtaining  Lessor's  consent,  may  make  or  permit 
to  be  made  any  material  alteration  of,  addition 
to  or  change  in  the  Improvements  in  such  Quincy 
Market  Phase  or  Phase  in  order  to  prepare  the  same 
for  occupancy  by  a  Subtenant,  provided  that  any 
such  alteration,  addition  or  change  shall  be  made 
in  accordance  with  and  as  permitted  by  such  stand- 
ards for  Subtenant  improvements  as  shall  be  included 
in  the  Final  Working  Drawings  and  Specifications 
approved  by  Lessor  pursuant  to  Section  10.02  or  any 
substitute  for  or  modification  of  such  standards 
which  may  be  approved  by  Lessor  from  time  to  time. 
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Lessor's  consent  shall  not  be  required  with 
respect  to  any  alteration  of,  addition  to  or 
change  in  the  Improvements  which  is  not 
material . 
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Section  11.05.   Compliance  During  Alterations.   All 
work  done  in  connection  with  each  such  addition,  alteration 
or  change  shall  comply  v\?ith  the  requirements  of  any  insurance 


^First  Amendment  to  Lease,  Paragraph  7. 


policy  required  to  be  maintained  by  Lessee  hereunder  and  with 
the  orders,  rules  and  regulations  of  the  National  Fire  Pro- 
tection Association  or  any  other  body  exercising  similar 
functions.   Lessee  shall  promptly  pay  all  costs  and  expenses 
of  each  such  addition,  alteration,  substitution  or  replacement 
and  shall  discharge  all  liens  filed  against  the  Property  arising 
out  of  the  same.   Lessee  shall  procure  and  pay  for  all  permits 
and  licenses  required  in  connection  with  any  such  addition, 
alteration,  substitution  or  replacement.   At  Lessee's  request. 
Lessor  shall  join  in  applications  for  any  such  permits  and 
licenses  where  joinder  therein  by  the  owner  of  the  Property 
is  required  by  law. 


-68- 


ARTICLE  XII ^ 
Condemnation 
Section  12.01.   Total  Taking.   In  the  case  of  a  Taking 
(other  than  for  temporary  use  or  of  only  the  leasehold  estate 
hereunder)  of  the  fee  of  the  entire  Property,  this  Lease  shall 
terminate  as  of  the  date  on  which  such  Taking  shall  be  effec- 
Live.   Jn  cast;  of  a  Taking  (other  than  for  temporary  use  or 
of  only  the  leasehold  estate  hereunder*)  of  such  substantial 
part  of  the  Property  as  shall  result,  in  the  good  faith  judgment 
of  Lessee,  in  the  Property  remaining  after  such  Taking  (even 
if  restoration  were  made)  being  economically  unsuitable  for  the 
use  being  made  of  the  Property  at  the  time  of  such  Taking,  Lessee, 
at  its  option,  may  terminate  this  Lease  by  written  notice  given 
to  Lessor  within  sixty  (60)  days  after  such  Taking.   Any  Taking 
of  the  Property  of  the  character  referred  to  in  this  Section  12.01, 
which  results  in  the  termination  of  this  Lease  is  referred  to 
as  a  "Total  Taking". 

Section  12.02.   Partial  Taking.   In  the  event  of  a 
Taking  of  a  portion  of  the  Property  which  is  not  a  Total  Taking, 
then  and  in  that  event: 

(a)   this  Lease  shall  remain  in  full  force  and 
effect  as  to  the  portion  of  the  Property 
remaining  immediately  after  such  Taking,  with- 
out any  abatement  or  reduction  of  Rent,  or  any 
other  sum  payable  hereunder; 


■First  Amendment  to  Lease,  Paragraph 
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(b)  Lessee  will  promptly  conuTicnco  and  complete 
(subject  to  delay,  hindrance  or  prevention  by 

reason  of  any  of  the  causes  mentioned  in  Sec- 
tion 15.10)  restoration  of  the  Property  as 
nearly  as  possible  to  its  condition  and 
character  immediately  prior  to  such  Taking, 
except  for  any  reduction  in  area  caused  there- 
by; provided  that,  in  the  case  of  a  Taking  for 
temporary  use.  Lessee  shall  not  be  required  to 
effect  such  restoration  until  such  Taking  is 
terminated.   Such  a  restoration  shall  be 
performed  in  a  good  and  workmanlike  manner  and 
undertaken  in  accordance  with  plans  and  speci- 
fications submitted  to  and  approved  by  Lessor; 
and 

(c)  In  the  event  the  estimated  amount  of  such 
restoration  exceeds  the  amount  of  the  award 
resulting  from  the  Taking,  Lessee  may,  at  its 
option,  give  written  notice  to  Lessor  of  its 
intent  to  terminate  this  Lease,  and  this  Lease 
shall  terminate  on  the  date  which  is  thirty 
(30)  days  after  Lessor's  receipt  of  such  notice 

unless  Lessor  shall  within  said  30-day  period 
agree  to  pay  such  excess. 
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Section  12.03.   Application  of  Awards.   Awards  and 
other  payments  on  account  of  a  Taking  (less  costs,  fees  and 
expenses  incurred  by  Lessor,  Lessee  and  the  "Depository"  (as 
hereinafter  defined)  in  connection  with  the  collection  there- 
of), shall  be  applied  as  follows: 

(a)   Net  awards  and  payments  received  on  account  of 
a  Taking,  other  than  (i)  a  Taking  for  temporary 
use,  (ii)  a  Taking  of  only  the  leasehold  estate 
hereunder  or  (iii)  a  Total  Taking,  shall  be  held 
and  applied  to  pay  the  cost  of  restoration  of  the 
Property.   The  balance,  if  any,  remaining  shall 
be  divided  between  Lessor  and  Lessee  as  they  may 
agree  and,  in  the  absence  of  such  agreement,  such 
balance  shall  be  paid  to  Lessor  and  Lessee  in  the 
ratio,  as  nearly  as  practicable,  which  (A)  the  then 
"Fair  Market  Value"  (as  hereinafter  defined)  of 
Lessor's  reversionary  interest  in  the  Property 
bears  to  (B)  then  then  Fair  Market  Value  of  Lessee's 
interest  in  the  remainder  of  the  Term  if  this  Lease [. ] 
provided,  however,  that  Lessee's  share  of  any  such 
balance  shall  be  applied  first  to  the  payment  of 
any  past  due  Rent  or  additional  rent,  including 
(without  limitation)  any  past  due  Tax  Payments.* 


■First  Amendment  to  Lease,  Paragraph  9. 
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(b)   Not  awards  and  payments  received  on  account 
of  (i)  a  Taking  for  temporary  use  or  (ii)  a 
Taking  of  only  the  leasehold  estate  created  by 
this  Lease  shall  be  [held  and  applied,  first 
to  the  payment  of  Rent  becoming  due  hereunder  and 
Tax  Payments;  and,  second,  to  the  payment  of  the 
periodic  installments  of  interest  and  principal 
becoming  due  on  the  indebtedness  secured  by  any 
Leasehold  Mortgage  affecting  Lessee's  interest 
in  the  Property;  provided  that,  if  any  portion 
of  any  such  award  or  payment  is  made  by  reason 
of  any  damage  to  or  destruction  of  the  Property, 
such  portion  shall  be  held  and  applied  as  pro- 
vided in  the  first  sentence  of  clause  (a)  of  this 
Section  13.02.   The  balance,  if  any,  of  such 
awards  and  payments  shall  be  paid  to  Lessee.] 
paid  to  Lessee,  except  that, 
(i )   if  any  portion  of  any  such  award  or  payment 

is  made  by  reason  of  any  damage  to  or  destruc- 
tion of  the  Property,  such  portion  shall  be 
held  and  applied  to  pay  the  cost  of  restora- 
tion, and 
(ii )   if  any  portion  of  an  award  or  payment  on 

account  of  a  Taking  for  temporary  use  relates 
to  a  period  beyond  the  date  of  termination 
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of  the  Term,  such  portion  shall  be  paid 
to  Lessor,  and 


(iii: 


if,  at  the 

time 

sue' 

h  award 
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payable  to 
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any  Rent 

:  or 
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without 
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,  any 
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be  due 

and  unpaid. 

such  award 

shall 

be 

first  a 
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(c)  Net  awards  and  payments  received  on  account  of 
a  Total  Taking  shall  be  paid  as  set  forth  in 
the  second  sentence  of  clause  (a)  of  this  Sec- 
tion 12.03,  provided  that  any  determination  of 
the  respective  Fair  Market  Value  of  Lessor's 
and  Lessee's  interest  shall  be  made  as  if  the 
Term  of  this  Lease  has  not  terminated. 

(d)  In  the  event  that  the  Lease  is  terminated  pur- 
suant to  Subsection  12.02(c),  all  net  awards 
and  payments  shall  be  paid  [to  Lessor.]  as  set 


forth 

I  in  the 

second 

sentence 

of 

cl 

ause 

(a) 
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this 

Section 

12.03, 
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*First  Amendment  to  Lease,  Paragraph  10 
**First  Amendment  to  Lease,  Paragraph  11 
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Section  12.04.   Notice  of  Taking.   In  case  of  a 
Taking  of  all  or  any  part  of  the  Property  thereon  or  the 
commencement  of  any  proceedings  or  negotiations  which  might 
result  in  such  Taking,  the  party  having  notice  of  such  Taking 
or  of  the  commencement  of  any  such  proceedings  or  negotiations 
shall  promptly  give  written  notice  thereof  to  the  other  party. 
[Lessor  and  Lessee  may  each  file  and  prosecute  their  respective 
claims  for  an  award,  but  all  awards  and  other  payments  on 
account  of  a  Taking  shall  be  governed  by  the  provisions  of 
this  Article  XII  as  though  but  one  payment  or  award  were  made 
in  respect  of  such  Taking.]   Lessor  and  Lessee  shall  jointly 
prosecute  their  claims  for  an  award  in  a  single  proceeding. 


in  which  a 

ny  Leasehold  Mortgagee  may  join.   Lessor  and 

Lessee 

shall 

not 

prosecute  separate  claims 

for  an  award,  except  that 

Lessee 

and 

any  Subtenant  may  prosecute  separate 

claims 

for 

awards 

for 

moving  expenses  or  on  account  of  the 

Taking 

of  any 
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ble 

trade  fixtures  or  for  the 

unamortized 

portion  of  any 

leasehold 

improvements  made  by  any  Subtenant,  but  only 

to  the 

extent 

that  any  such  separate  award 

shall  not  diminish 

the  award 

made  to  Lessor  and  Lessee  in  respect  of  their  joint  claim.* 
Section  12.05.   Rights  of  Mortgagees.   All  awards 
or  other  payments  received  on  account  of  a  Taking  shall  be 
paid  to  the  holder  of  the  first  Leasehold  Mortgage  affecting 
Lessee's  interest  in  the  Property,  and,  if  there  shall  be  none. 


'First  TVmendment  to  Lease,  Paragraph  12 
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then  such  awards    or  payments  shall  be  paid  to  a  bank  or  trust 
company  selected  by  Lessee  and  approved  by  Lessor  (which 
approval  shall  not  be  unreasonably  withheld).   Such  Leasehold 
Mortgagee,  bank  or  trust  company  is  referred  to  herein  as  the 
"Depository".   All  such  awards  or  other  payments  made  by  reason 
of  any  Taking  shall  be  held  in  trust  by  the  Depository  until 
payable  pursuant  to  the  provisions  hereof.   Any  awards  or  pay- 
ments which  are  to  be  held  and  applied  to  pay  the  cost  of  restora- 
tion pursuant  to  clause  (a)  or  clause  (b) (i)  of  Section  12.03, 
shall  be  disbursed  to  Lessee  as  follows:   From  time  to  time  as 
the  work  of  restoration  progresses,  Lessee  shall  submit  to  the 
Depository  a  certificate  of  Lessee,  signed  by  an  executive 
officer  thereof,  and  approved  by  an  architect  selected  by 
Lessee  and  approved  by  Lessor  (the  "Architect"),  which  certifi- 
cate shall  (i)  accurately  describe  the  work  for  which  Lessee  is 
requesting  payment  and  the  cost  incurred  by  Lessee  in  connection 
therewith,  (ii)  certify  that  Lessee  has  not  theretofore  received 
payment  for  such  work,  and  (iii)  contain  or  be  accompanied 
by  a  statement  by  Lessor  that  the  work  for  which  Lessee  is 
requesting  payment  has  been  performed  in  accordance  with  plans 
and  specifications  therefor  approved  by  Lessor.   Within  five 
(5)  days  after  receipt  of  any  such  certificate,  the  Depository 
shall  pay  to  Lessee,  from  the  awards  or  payments  on  hand,  an 
amount  equal  to  ninety  percent  (90%)  of  the  amount  of  the  cost 
of  the  work  for  which  Lessee  is  requesting  payment,  as  shown 
on  such  certificate.   Upon  completion  of  such  work  the  remainder 
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Section  12.06.   Fair  iMarket  Value.   The  term  "Fair 
Market  Value"  as  used  in  this  Article  XII  means  the  price,  as 


'First  Amendment  to  Lease,  Paragraph  13 
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of  the  date  in  question,  which  a  seller,  willing  but  not  obli- 
gated to  sell,  would  accept  for  the  Lessor's  reversionary 
interest  in  the  Property  or  the  Lessee's  interest  in  the 
estate  created  by  this  Lease  (as  the  case  may  be) ,  and  which 
a  buyer,  willing  but  not  obligated  to  buy,  would  pay  therefor 
in  an  arm's  length  transaction.   Fair  Market  Value  shall  be 
determined  by  the  parties  or,  if  the  parties  are  unable  to 
agree  thereon,  by  the  following  procedure:   VVhenever  the 
parties  are  unable  to  agree  as  to  the  Fair  Market  Value  of  the 
Lessor's  reversionary  interest  in  the  Property  or  the 
Lessee's  interest  in  the  estate  created  by  this  Lease  (as  the 
case  may  be),  either  party  may  give  written  notice  of  such 
disagreement  to  the  other  party  and  in  such  notice  shall 
designate  the  first  appraiser  (the  "First  Appraiser").   Within 
fifteen  (15)  days  after  the  service  of  such  notice,  the  other 
party  shall  give  written  notice  to  the  party  giving  the  first 
notice,  which  notice  shall  designate  the  second  appraiser  (the 
"Second  Appraiser").   If  the  Second  Appraiser  is  not  so  desig- 
nated within  or  by  the  time  above  specified,  then  the  party 
designating  the  First  Appraiser  may  request  appointment  of 
the  Second  Appraiser  by  the  Chief  Judge  of  the  United  States 
District  Court  for  the  District  of  Massachusetts  or  any 
successor  federal  court  of  original  jurisdiction.   The  First 
and  Second  Appraisers  so  designated  or  appointed  shall  meet 
within  ten  (10)  days  after  the  Second  Appraiser  is  appointed 
and  if,  within  thirty  (30)  days  after  the  Second  Appraiser 
is  appointed,  the  First  and  Second  Appraisers  do  not  agree 
upon  the  Fair  Market  Value  of  the  respective  interests  of  the 
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parties  (as  the  case  may  be),  they  shall  appoint  a  third 
appraiser  (the  "Third  Appraiser")  who  shall  be  a  competei^t 
and  impartial  person;  and  if  they  shall  be  unable  to  agree 
upon  such  appointment  within  ten  (10)  days  after  the  time 
aforesaid,  the  Third  Appraiser  shall  be  selected  by  the 
parties  themselves,  if  they  can  agree  thereon  within  a  further 
period  of  fifteen  (15)  days.   If  the  parties  do  not  so 
agree,  then  either  party,  on  behalf  of  both,  may  request  that 
such  appointment  be  made  by  the  Chief  Judge  of  the  United 
States  District  Court  for  the  District  of  Massachusetts  or 
any  successor  federal  court  of  original  jurisdiction.   In  the 
event  of  the  failure,  refusal  or  inability  of  any  appraiser 
to  act,  a  new  appraiser  shall  be  appointed  in  his  stead,  which 
appointment  shall  be  made  in  the  same  manner  as  hereinbefore 
provided  for  the  appointment  of  such  appraiser  so  failing, 
refusing  or  being  unable  to  act.   Each  party  shall  pay  the 
fees  and  expenses  of  the  appraiser  appointed  by  such  party, 
or  in  whose  stead,  as  above  provided,  such  appraiser  was 
appointed,  and  the  fees  and  expenses  of  the  Third  Appraiser 
and  all  other  expenses,  if  any,  shall  be  borne  equally  be 
both  parties.   Any  appraiser  designated  to  serve  as  above 
provided,  shall  be  disinterested,  shall  be  a  member  of  the 
i\jnc;rican  Institute  of  P.cal  Estate  Appraisers  (or  any  successor 
association  or  body  of  comparable  standing  if  such  institute 
is  not  then  in  existence),  and  shall  be  familiar  with  prop- 
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erty  values  in  metropolitan  Boston,  Massachusetts.   The 
appraisers  shall  determine  the  Fair  Market  Value  of  the  res- 
pective interests  of  the  the  parties  in  question.   A  decision 
joined  in  by  two  of  the  three  appraisers  shall  be  the  decision 
of  all  the  appraisers.   After  reaching  a  decision,  the  appraisers 
shall  give  written  notice  thereof  to  Lessor  and  Lessee  which 
notice  shall  state  the  Fair  Market  Value  so  determined,  and  the 
Fair  Market  Value  so  stated  shall  be  considered  Fair  Market 
Value  for  the  purposes  ,of  this  Lease  and  shall  be  binding  upon 
Lessor  and  Lessee  until  such  time  as  a  new  determination  (if 
any)  of  such  Fair  Market  Value  shall  be  required  to  be  made 
under  the  terms'  of  this  Lease.   If  the  appraisers  shall  fail 
to  reach  a  decision  within  ninety  (90)  days  after  the  appoint- 
ment of  the  Third  Appraiser  either  party  may  make  application 
to  any  court  of  competent  jurisdiction  for  a  determination  by 
such  court  of  the  Fair  Market  Value  of  Lessor's  reversionary 
interest  in  the  Property  and  Lessee's  interest  in  the  estate 
created  by  this  Lease  as  of  the  date  in  question. 
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ARTICLE  XIII 
Insurance;  Restoration  and 
Reconstruction  of  Property 
Section  13.01.   Insurance .   During  the  Term,  Lessee 
at  its  own  cost  and  expense  and  as  additional  rent  shall  keep 
the  Property  insured  continuously  with  the  follov/ing  kinds 
of  insurance  and  with  coverage  in  amounts  not  less  than  stated 
below  in  this  Section  13.01,  written  by  companies  of  recognized 
standing  which  are  authorized  to  transact  the  business  of  insur- 
aiice  in  the  Commonwealtii  of  Massachusetts  and  are  well-rated,  in 
the  opinion  of  Lessor,  by  national  rating  organizations,  and  such 
insurance  shall  name  as  the  insureds  [Lessor  and  Lessee,  as  their 
interests  may  appear:]   Lessor,  Lessee,  and,  if  required  by  a 
Leasehold  Mortgage,  any  Leasehold  Mortgagee,  as  their  respective 
interests  may  appear:* 

(a)   Fire  and  extended  coverage  insurance  in  amounts 
equal  to  the  actual  replacement  cost  (without 
deduction  for  depreciation)  of  the  Property 
and  equipment.   At  any  time  during  the  Term,  if 
Lo:". sor  shall  be  of  the  opinion  that  the  amount  of 
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'First  Amendmeiit  to  Lease,  Paragraph  14 
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amount  of  such  insurance  to  such 

amount  as 

Lessor  shall  reasonably  request. 

not  exceeding. 

however,  such  actual  replacement 

cost  (without 

deduction  for  depreciation).* 
Such  comprehensive  general  public  liability 
insurance  as  will  protect  Lessee  and  Lessor, 
their  agents  and  employees,  from  any  and  all 
claims  and  damages  for  personal  injuries,  or 
death,  or  from  damages  to  any  property  of 
Lessee  or  of  the  public,  which  may  arise  out 
of  or  in  connection  with  the  performance  of 
any  work  or  operations  by  Lessee  in,  on  or 
over  the  Property  during  the  Rehabilitation 
whether  said  work  or  operations  be  by  Lessee, 
or  its  contractors  or  subcontractors,  or  by 
anyone  directly  or  indirectly  employed  by  any 
of  them.   The  amount  of  comprehensive  general 
public  liability  insurance  to  be  maintained  by 
Lessee  during  the  construction  period  shall  be 
not  less  than  one  million  dollars  ($1,000,000) 
for  injuries  or  death  sustained  by  any  one 
person  and  no  less  than  two  million  dollars 
($2,000,000)  for  injuries  or  death  sustained 
by  two  or  more  persons  in  any  one  accident  and 
not  less  than  three  million  dollars  ($3,000,000) 
for  property  damage. 


'First  Amendment  to  Lease,  Paragraph  15 
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(c)  Inmiediatoly  upon  tlie  issuance  by  the  Lessor 
of  tlie  [Certificate  of  Final  Completion] 
Certificate  of  Final  Completion  for  the  Quincy 
Market  Phase  and  all  of  the  other  Phases,  if 
any,  as  to  which  Lessee  shall  become  obligated 
to  complete  the  Rehabilitation*,  Lessee  shall 
secure  and  thereafter  maintain  in  full  force 
and  effect  throughout  the  Term  general  public 
liability  insurance  in  such  amounts  as  [Lessor 
may,  from  time  to  time,  deem  adequate.]   shall 

be  customarily  carried  in  the  Metropolitan  Boston 
area  by  other  owners  of  similar  premises  and  as 
shall  be  approved  by  Lessor  (which  approval  shall 
not  be  unreasonably  withheld).** 

(d)  Workmen's  compensation  insurance  covering  all 
persons  employed  by  Lessee  in  connection  with 
any  work  done  on  or  about  the  Property  with 
respect  to  which  claims  for  death  or  bodily 
injury  could  be  asserted  against  Lessor,  Lessee 
or  the  Property,  or  in  lieu  of  such  workmen's 
compensation  insurance,  a  program  of  self-insurance 
complying  with  the  rules,  regulations  and  require- 
ments of  the  appropriate  state  agency  from  time  to 
time  in  force. 


*First  Amendment  to  Lease,  Paragraph  16(a) 
**First  Amendment  to  Lease,  Paragraph  16(b) 
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(e)  Such  other  insurance  on  the  Property  [in  such 
ainounLs  and]  against  such  other  insurable 
hazards  which  at  the  time  are  cominonly  obtained 
in  the  case  of  property  similar  to  the  Property, 
including  war-risk  insurance  when  and  to  the 
extent  obtainable  at  reasonable  cost  from  the 
United  States  or  any  agency  thereof.   The  amount 
of  any  insurance  shall  be  such  as  shall  be  cus- 
tomarily carried  in  the  Metropolitan  Boston  area 
by  other  owners  of  similar  premises  and  as  shall 
be  approved  be  Lessor  (which  approval  shall  not 
be  unreasonably  withheld.* 

(f)  Rental  or  business  interruption  insurance 
protecting  Lessee  and  Lessor  from  any  loss  of 
revenue  (including  rental  payments  at  a  level 
equal  to  those  paid  for  the  payment  period 
immediately  preceding  any  such  loss)  due  to  any 
insurable  loss  which  may  interrupt  such  rental 
payments . 

Section  13.02.   Continuation  of  Insurance.   Each 
such  insurance  policy  shall  be  written  to  become  effective  at 
the  time  Lessee  becomes  subject  or  exposed  to  the  risk  or 
hazard  covered  thereby,  and  shall  be  continued  in  full  force 
and  effect  for  such  period  as  the  Lessee  is  subject  or  exposed 
to  such  risk  or  hazard. 


*First  Amendment  to  Lease,  Paragraph  17 
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Section  13.03.   Blanket  Policies.   Nothing  in  this 
Article  XIII  shall  prevent  Lessee  from  effecting  insurance 
hereunder  under  a  blanket  policy  or  policies;  provided,  that 
any  such  policy  or  blanket  insurance  of  the  kind  provided  for 
in  Subsections  13.01(a)  and  (f)  shall  specify  therein  (or 
Lessee  shall  furnish  Lessor  with  a  written  statement  from  the 
insurer  under  such  policy  specifying)  the  amount  of  the  total 
insurance  allocated  to  the  Property  and  equipment  on  the 
Property,  which  amount  shall  not  be  less  than  the  amount 
required  by  Section  13.01  hereof. 

Section  13.04.   Noncancellation.   All  insurance 
pulicici;  shall  provide,  to  the  extent  obtainable,  an  agree- 
ment by  the  insurer  that  it  will  not  cancel  such  policy  except 
after  thirty  (30)  days  prior  notice  has  been  given  to  Lessor, 
that  it  will  waive  any  right  of  subrogation  that  such  insurer 
may  have,  and  that  any  loss  otherwise  payable  thereunder  shall 
be  payable  notwithstanding  any  act  of  negligence  of  Lessor  or 
Lessee  or  any  occupant  claiming  under  Lessee  which  might, 
absent  such  agreement,  result  in  a  forfeiture  of  all  or  a  part 
of  such  insurance  payment. 

Section  13.05.   Contest  of  Claims.   Lessor  shall  not 
be  required  to  prosecute  any  claim  against,  or  to  contest  any 
settlement  proposed  by,  any  insurer,  provided,  that  Lessee  may, 
at  its  expense,  prosecute  any  such  claim  or  contest  any  such 
settlement.   In  such  event.  Lessee  may  bring  such  prosecution 
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or  contest  in  the  name  of  Lessor,  Lessee,  or  both,  and  Lessor 
will  join  therein  at  Lessee's  written  request  upon  the  receipt 
by  Lessor  of  an  indemnity,  satisfactory  to  it,  from  Lessee 
against  all  costs,  liabilities  and  expenses  in  connection 
with  such  prosecution  or  contest.   Any  Leasehold  Mortgagee  shall 
have  the  right  to  join  with  Lessee  and/or  Lessor  in  any  such 
prosecution  or  contest.* 

Section  13.06.   Adjustment  of  Losses.   Insurance 
claims  by  reason  of  damage  to  or  destruction  of  any  portion  of 
the  Property  shall  be  adjusted  by  Lessee,  but  Lessor  and  any 
Leasehold  Mortgagee  shall  have  the  right  to  join  with  Lessee 
in  adjusting  any  such  loss.   Subject  to  the  provisions  of 
Section  13.10  hereof,  so  long  as  this  Lease  is  in  full  force 
and  effect,  the  proceeds  paid  pursuant  to  such  claims  shall  be 
made  available  to  Lessee. 

Section  13.07.   Remedies .   In  the  event  Lessee  at 
any  time  refuses,  neglects  or  fails  to  secure  and  maintain  in 
full  force  any  or  all  of  the  insurance  required  pursuant  to 
this  Lease  and  if  Lessor  shall  give  notice  thereof  to  each 
Leasehold  Mortgagee  whose  name  and  address  has  been  furnished 
to  Lessor  pursuant  to  Section  9.03,  and  if  such  default  shall 
not  be  cured  by  such  Leasehold  Mortgagee  within  fifteen  (15) 
days  after  such  notice  is  given,  then**.  Lessor,  at  its  option, 
may  procure  or  renew  such  insurance,  and  all  amounts  of  money 
paid  therefor  by  Lessor  shall  be  payable  by  Lessee  to  Lessor 


*I''irst  Amendment  to  Lease,  Paragraph  18 
**First  Amendment  to  Lease,  Paragraph  19 
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with  interest  thereon  at  the  rate  of  four  and  one-half  (4-1/2) 
percentage  points  per  annum  above  the  large  business  prime  rate 
charged  from  time  to  time  on  short  term  loans  to  large  businesses 
with. the  highest  credit  standing  by  The  Chase  Manhattan  Bank  of 
New,  York,  N.A.  from  the  date  tlie  same  were  paid  by  Lessor  to  the 
date  of  payment  thereof  by  Lessee.   Lessor  shall  notify  Lessee, 
and  any  Leasehold  Mortgagee  whose  name  and  address  has  been 
furnished  by  Lessee  to  Lessor  pursuant  to  Section  9.03,  in  writing 
of  the  date,  purposes  and  amounts  of  any  such  payments  made  by 
it,  and  Lessor  may  treat  such  failure  of  the  Lessee  to  obtain 
insurance  as  an  Event  of  Default  pursuant  to  Article  XV  hereof. 

Section  13.08.   Effect  of  Lessor  Approval.   No 
acceptance  or  approval  of  any  insurance  policy  or  policies 
by  Lessor  shall  relieve  or  release  or  be  construed  to  relieve 
or  release  Lessee  from  any  liability,  duty  or  obligation 
assumed  by,  or  imposed  upon  it  by,  the  provisions  of  this 
Lease [  .  ]  ,  other  than  the  obligation  to  furnish  the  insurance 
policy  or  policies  so  accepted  or  approved.* 

Section  13.09.   Certificate  of  Insurance.   Lessee 
shall  deliver  to  Lessor  promptly  after  the  execution  and  delivery 
of  this  Lease  the  original  or  duplicate  policies  or  certificates 
of  the  insurance  which  is  required  to  be  maintained  by  Lessee 
hereunder  and  Lessee  shall,  within  thirty  (30)  days  prior  to 
the  expiration  of  any  such  insurance  deliver  other  original  or 
duplicate  policies  or  certificates  of  the  insurers  evidencing 
the  renewal  of  such  insurance. 


■First  Amendment  to  Lease,  Paragraph  20 
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Section  13.10.   Application  of  Proceeds.   In  the 
event  that  the  Property,  or  any  part  thereof,  is  damaged  or 
destroyed,  Lessee  shall  promptly  give  the  Lessor  written  notice 
of  such  damage  or  destruction,  setting  forth  the  date  on  which 
such  damage  or  destruction  occurred.   Whenever  any  of  the 
Property  shall  have  been  damaged  or  destroyed,  Lessee  shall 
promptly  make  proof  of  loss  and  shall  proceed  promptly  to  collect, 
or  cause  to  be  collected,  all  valid  claims  which  may  have  arisen 
against  insurers  or  others  based  upon  any  such  damage  or  destruc- 
tion.  Sums  of  money  received  as  payments  for  any  losses  under 
said  insurance  policies,  shall  be  used  and  expended  for  the  pur- 
pose of  fully  repairing  or  reconstructing  the  Property,  or  part 
thereof,  which  has  been  destroyed  or  damaged.   Subject  to  the 
provisions  of  this  Section  13.10,  if  any  sums  remain  after  such 
repair  or  reconstruction  has  been  fully  completed,  such  remainder 
shall  belong  to  Lessee. 

If  the  entire  amount  of  any  proceeds  paid  pursuant 
to  any  such  claim  does  not  exceed  $25,000  then  such  proceeds 
shall  be  payable  to  Lessee,  except  that  if  the  Lessee  is  then 
in  default  under  this  Lease,  such  proceeds  shall  be  paid  over 
to  Lessor  who  shall  apply  the  proceeds  first  to  the  rebuilding, 
replacing  and  repairing  of  the  Property,  and  second,  to 
the  curing  of  such  default.   Any  remaining  proceeds  shall  be 
paid  over  to  Lessee. 


-87- 


If  the  entire  amount  of  any  proceeds  paid  pursuant 
to  any  such  claim  exceeds  $25,000,  then  such  proceeds  shall 
be  paid  by  the  recipient  thereof  to  the  "Insurance  Trustee" 
(as  hereinafter  defined).   If,  at  the  time  such  proceeds 
become  payable,  there  is  a  Leasehold  Mortgage  on  the  Property, 
the  first  Leasehold  Mortgagee  shall  serve  as  the  Insurance 
Trustee,  but  if  there  is  no  Leasehold  Mortgage  at  that  time, 
the  Insurance  Trustee  shall  be  such  commercial  bank  or  trust 
company  as  shall  be  designated  by  Lessee  and  approved  by 
Lessor,  which  approval  shall  not  be  unreasonably  withheld  or 
delayed.   The  Insurance  Trustee  shall  hold  such  proceeds  in 
trust  and  shall  disburse  same  to  Lessee  [but  only  upon  certifi- 
cates of  Lessee,  signed  by  an  executive  officer  thereof  and 
approved  by  Lessor  (which  approval  shall  not  be  unreasonably 
withheld  or  delayed)  delivered  to  the  Insurance  Trustee  from 
time  to  time  as  the  work  of  rebuilding,  replacing  and  repair- 
ing the  damage  or  desctruction  to  the  Property  required  by 
Section  13.11  hereof  progresses,  each  such  certificate  de- 
scribing such  work  for  v/hich  Lessee  is  requesting  payment, 
the  cost  incurred  by  Lessee  in  connection  therewith  and 
certifying  that  Lessee  has  not  theretofore  received  payment 
for  such  work.   Upon  completion  of  such  work  any  remaining 
proceeds  will  be  paid  to  Lessee  upon  delivery  to  the  Insurance 
Trustee  of  a  certificate  of  Lessee,  signed  by  an  executive 
officer  thereof,  and  appoved  by  Lessor  (which  approval  shall 
not  be  unreasonably  withheld  or  delayed) ,  to  the  effect  that 
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such  work  has  been  completed  and  complies  with  the  require- 
ments of  Section  13.11  hereof;]  in  accordance  with  the  following 
procedure:   From  time  to  time  as  the  work  of  rebuilding,  replac- 


ing 

and 

rep; 

airing  the  damage  or  destruction 

to  the 

Proper 

■ty 

reg 

uire 

d  by 

Section  13.11 

progresses,  Lessee 

shall 

submit 

to 

the 

Insurance  Trustee  a 

I  certificate  of  Lessee,  : 

signed 

by 

an  executive  officer  thereof,  and  approved  by  an  architect  selected 
by  Lessee  and  approved  by  Lessor  (the  "Architect"),  which  cer- 
tificate shall  (i)  accurately  describe  the  work  for  which 
Lessee  is  requesting  payment  and  the  cost  incurred  by  Lessee 
in  connection  therewith,  (ii)  certify  that  Lessee  has  not 
theretofore  received  payment  for  such  work,  and  (iii)  contain 
or  be  accompanied  by  a  statement  by  Lessor  that  the  work  for 
which  Lessee  is  requesting  payment  has  been  performed  in 
accordance  v-;ith  plans  and  specifications  therefor  approved 
by  Lessor.   Within  five  (5)  days  after  receipt  of  any  such 
certificate,  the  Insurance  Trustee  shall  pay  to  Lessee,  from 
the  insurance  proceeds  on  hand,  an  amount  equal  to  ninety  percent 
(90%)  of  the  amount  of  the  cost  of  the  work  for  which  Lessee 
is  requesting  payment,  as  shown  on  such  certificate.   Upon 
completion  of  such  work  the  remainder  of  such  insurance  proceeds 
shall  be  paid  to  Lessee  within  five  (5)  days  after  the  delivery 
to  the  Insurance  Trustee  of  a  certificate  of  the  Lessee,  signed 
by  an  executive  officer  thereof,  approved  by  the  Architect,  stating 
that  the  work  has  been  completed  and  setting  forth  the  total  cost 
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thereof,  which  certificate  shall:   (a)  contain  or  be  accompanied 
by  a  statement  by  Lessor  that  the  work  has  been  completed 


substantially  in  accordance 

with  plans  and  specifications 

therefor  approved  by  Lessor 

and  (b)  be  accompanied  by  either 
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Lessor 
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and 
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Trustee's  satisfaction;*  provided,  however,  that  any  amount  of 
such  proceeds  in  excess  of  the  cost  of  the  completion  of  such 
work,  shall,  if  the  Lessee  is  then  in  default  under  this  Lease, 
be  paid  over  to  Lessor  which  shall  apply  the  same  to  the  cost 
of  curing  such  default,  and  if  any  balance  remains  the  same 
shall  be  paid  over  to  the  Lessee;  provided  further,  however, 
that  if  Lessee  shall  be  diligently  proceeding  to  cure  such  default 
pursuant  to  Subsection  15.02(a),  any  such  proceeds  shall  be  paid 
over  to  Lessee  upon  the  curing  of  such  default.   The  Insurance 
Trustee  shall  not  be  required  to  invest  or  pay  interest  on  any 


funds  held  by  it  hereunder,  except  that  any  funds 

not  paid  to 

Lessor  or  Lessee  when  payable  hereunder  and  after 

written  demand 

therefor  shall  bear  interest,  accounting  from  the 

date  of  such 

*First  Amendment  to  Lease,  Paragraph  21 
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demand,  at  the  highest  legal  rate  applicable  to  judgments  in 
matters  of  contract  in  the  Commonwealth  of  Massachusetts.* 

Section  13.11.   Reconstruction .   Lessee  shall  com- 
mence and  complete,  in  a  good  and  workmanlike  manner,  the 
reconstruction  or  repair  of  any  part  of  the  Property  damaged 
or  destroyed  after  Lessor  has  approved  (which  approval  shall 
not  be  unreasonably  withheld  or  delayed)  Lessee's  plans, 
drawings,  specifications  and  construction  schedule  for  such 
reconstruction  or  repair.   Lessee  shall  not,  however,  be  required 
to  expend,  in  respect  of  any  such  reconstruction  or  repair  made 
necessary  by  reason  of  a  casualty  covered  by  a  policy  or  policies 
of  insurance  applicable  to  the  Property  meeting  the  requirements 
of  this  Article  XIII,  a  sum  which  exceeds  the  available  net 
proceeds  of  such  policy  or  policies  of  insurance;  provided, 
however,  that  if  the  cost  of  such  reconstruction  or  repair 
shall  exceed  such  available  net  proceeds  and,  if  Lessor 
shall  be  unwilling  to  pay  such  excess.  Lessee  shall  reconstruct 
or  repair  tlic  [JorLion  of  the  Property  so  damaged  as  nearly  as 
possible  to  the  same  state  or  condition  as  existed  prior  to  the 
occurrence  of  such  damage,  given  the  amount  of  such  available 
net  proceeds.   As  used  in  this  Section  13.11  and  in  Section  13.12, 
the  term  "ava i 1 ab le  net  proceeds"  means  the  sum  actually  paid 
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holding,  and  disbursement  of  same,  including  (without 
limitation)  reasonable  attorney's  fees.   In  the  event  any  part 


of 
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'First  Amendment  to  Lease,  Paragraph  23 
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iScH.-Linn  1  i .  I  .' .   I.ossch'Vs  Kiqhl.s  in  KvciiL  of  M.i  jor 
Casualty .   No  twitlistandinq  the  provisions  of  Section  13.11, 
if  the  Property  shall  bo  substantially  damaged  or  destroyed 
in  any  single  casualty  so  that  the  Property  shall  be  unsuit- 
able for  restoration  for  Lessee's  continued  use  and  occupancy 
in  Lessee's  business,  then  at  Lessee's  option,  in  lieu  of 
rebuilding,  replacing  or  repairing  the  Property  as  provided 
in  this  Lease,  Lessee  may  give  notice  to  Lessor,  within  sixty 
(60)  days  after  the  occurrence  of  such  damage  or  destruction, 
of  Lessee's  intention  to  terminate  this  Lease  on  any  business 
day  specified  in  such  notice  which  occurs  not  less  than  sixty 
(60)  nor  more  than  one  hundred  twenty  (120)  days  after  the 
date  of  such  damage  or  destruction,  provided  that  such  notice 
shall  be  accompanined  by  a  certificate  of  Lessee,  signed  by 
the  President  or  Vice-President  thereof,  stating  that  in  the 
reasonable  judgment  of  Lessee,  the  Property  is  economically 
unsuitable  for  Lessee's  continued  use  and  occupancy  by  reason 
of  such  damage  or  destruction.   This  Lease  shall  thereupon 
terminate  on  such  termination  date,  except  with  respect  to 
obligations  and  liabilities  of  Lessee  under  this  Lease,  actual 
or  contingent,  which  have  arisen  on  or  prior  to  such  date. 
If  this  Lease  is  terminated  pursuant  to  this  Section  13.12, 
all  insurance  proceeds  then  held  by  Insurance  Trustee  shall 
be  paid  to  Lessor.] 

Section  13.12.   Lessee's  Rights  in  the  Event  of  Major 
Casualty.   Notwithstanding  the  provisions  of  Section  13.11,  if  the 
Property  shall  be  substantially  damaged  or  destroyed  in  any  single 


casual  t:y  so  tluiL  tiho  Pt"c)[jorty,  if  rostoroi.1  to  the  extent 
required  by  this  Article  XIII,  shall  be  unsuitable  for  Lessee's 
continued  use  and  occupai i cy  in  Lessee's  business,  then  at 
Lessee's  option,  in  lieu  of  rebuilding,  replacing  or  repairing 
the  Property  as  provided  in  this  Lease,  Lessee  may  give  notice 
to  Lessor,  within  sixty  (60)  days  after  the  occurrence  of  such 
damage  or  destruction,  of  Lessee's  intention  to  terminate  this 
Lease  on  any  business  day  specified  in  such  notice  which  occurs 
not  less  than  sixty  (60)  nor  more  than  one  hundred  twenty  (120) 
day s  after  the  date  of  such  damage  or  destruction,  provided  that 
such  notice  shall  be  accompanied  by  a  certificate  of  Lessee, 
signed  by  the  President  or  Vice-President  thereof,  stating 
that  in  the  good  faith  judgment  of  Lessee,  reasonably  exercised, 
the  Property,  if  restored  by  Lessee  to  the  extent  required 
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not  have  been  completed  and  in  operation  that  long,  then  during 
all  such  Fiscal  Years  since  the  completion  of  such  Rehabilitation; 
or  (ii)  the  prevailing  annual  rate  of  return  on  investments  in 
comparable  properties  in  the  Metropolitan  Boston  area  as  of  the 
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date  of  such  damage  or  destruction  provided,  further,  however, 
that,  if  such  damage  or  destruction  shall  occur  prior  to  the 
completion  of  three  (3)  full  Fiscal  Years  following  issuance 
of  certificates  of  Final  Completion  for  the  Quincy  Market 
Phase  and  all  of  the  other  Phases,  if  any,  as  to  which  Lessee 
shall  become  obligated  to  complete  the  Rehabilitation,  and  if 
the  available  net  proceeds  of  the  policy  or  policies  of  insurance 
applicable  to  such  damage  or  destruction  shall  be  insufficient 
to  permit  Lessee  to  reconstruct  or  repair  the  Property  to  the 
same  state  or  condition  as  existed  prior  to  the  occurrence  of 
such  damage,  and  if  Lessor  shall  be  unwilling  to  pay  such 
deficiency,  then  clause  (i)  above  shall  not  apply  to  such 
certificate.   As  used  in  this  Section  13.12,  the  term  "annual 
net  income"  means  all  income  of  every  kind  realized  (or  reason- 
ably expected  to  be  realized)  by  Lessee  in  the  operation  of  the 
Property  during  the  twelve  month  period  in  question,  less  real 
estate  taxes,  ordinary  and  necessary  operating  expenses,  and 
debt  service  on  loans  secured  by  Leasehold  Mortgages,  all  as 
actually  paid  or  incurred  (or  reasonably  expected  to  be  paid 
or  incurred)  during  the  same  period,  but  not  including  non-cash 
charges  such  as  depreciation  or  amortization  of  capital  improve- 
ments.  In  determining  comparability  of  other  properties  for  the 
purposes  of  clause  (ii),  above.  Lessee  may  consider  in  addition 
to  other  relevant  factors,  the  size,  location,  uses  and  condition 
of  such  properties  deemed  by  Lessee  to  be  comparable  to  the  Property, 
If  such  notice  is  given,  this  Lease  shall  terminate  on  the  ter- 
mination date  specified  therein,  except  with  respect  to  obligations 
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Section  12.03,  provided  that  any  determination  of  the  Fair  Market 
Value  of  Lessor's  and  Lessee's  interest  shall  be  made  as  if  the 
Term  of  this  Lease  has  not  terminated.* 


'First  Amendment  to  Lease,  Paragraph  24 
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term: 


ARTICLE  XIV 
Transfer;  Assignment;  Subletting 
Section  14.01.   Definitions .   As  used  herein,  the 

(a)   "Transfer"  means: 

(i)   any  total  or  partial  sale,  assignment  or 
conveyance  (other  than  a  Sublease),  or 
any  trust  or  power,  or  any  transfer  in 
any  other  mode  or  form  of  or  with  respect 
to  this  Lease  of  the  leasehold  estate  in 
the  Property  or  any  part  thereof  or  any 
interest  therein,  or  any  contract  or 
agreement  to  do  any  of  the  same; 
(ii)   any  transfer  of  the  stock  of  the  Lessee 

or  of  any  Owner,  other  than  an  Owner  whose 
shares  are  publicly  traded;  or 
(iii)   any  merger,  consolidation  or  sale  or  lease 
of  all  or  substantially  all  of  the  assets 
of  the  Lessee  or  of  any  Owner,  other  than 
an  Owner  whose  shares  are  publicly  traded. 

(b)   "Owner"  means: 

(i)   any  person,  firm,  corporation  or  other 

entity  v/hich  owns,  directly  or  indirectly, 
legally  or  beneficially,  ten  percent  (10%) 
or  more  of  the  stock  or  other  form  of 
ownership  interest  of  the  Lessee;  and 
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(ii)   any  person,  firm,  corporation  or  other 

entity  which  owns,  directly  or  indirectly, 
legally  or  beneficially,  more  than  fifty 
percent  (50%)  of  the  stock  or  other  form 
of  ownership  interest  of  any  entity  de- 
scribed in  clause  (i)  or  this  clause  (ii), 
but  shall  not  include  any  shareholder  of 
an  Owner  whose  shares  are  publicly  traded, 
(c)   "Owner  whose  shares  are  publicly  traded"  means 
an  Owner: 

(i)   who  has  filed  an  effective  registration 
statement  with  the  Securities  &  Exchange 
Commission  (or  its  successor)  with  respect 
to  the  shares  of  all  classes  of  its  voting 
stock  or  of  all  classes  of  any  other  form 
of  ownership  interest  which  includes  voting 
rights;  and 
(ii)   whose  voting  stock  and  other  form  of  owner- 
ship interest  described  in  clause  (i)  is 
listed  for  trading  purposes  on  a  securities 
exchange  subject  to  the  regulatory  juris- 
diction of  the  Securities  &  Exchange  Com- 
mission (or  its  successor)  or  is  publicly 
traded  over  the  counter. 


-98- 


Section  14.02.   Purposes  of  Restrictions  on  Transfer, 
This  Lease  is  granted  to  Lessee  solely  for  the  purpose  of 
redevelopment  of  the  Property  and  its  subsequent  use  in  accor- 
dance v;ith  the  terms  hereof,  and  not  for  speculation  in  land- 
holding.   Lessee  recognizes  that,  in  view  of: 

(a)  The  importance  of  the  redevelopment  of  the 
Property  to  the  general  welfare  of  the  com- 
munity ; 

(b)  The  substantial  financing  and  other  public 
aids  that  have  been  made  available  by  law  and 
by  the  United  States  and  the  City  for  the  pur- 
pose of  making  such  development  possible;  and 

(c)  The  fact  that  a  transfer  of  the  stock  in  the 
Lessee  or  a  substantial  part  thereof,  or  any 
other  act  or  transaction  involving  or  result- 
ing in  a  significant  change  in  the  ownership 
or  distribution  of  such  stock  or  with  respect 
to  the  identity  of  the  parties  in  control  of 
Lessee  or  the  degree  thereof,  is  for  practical 
purposer. ,  a  transfer  or  disposition  of  the 
leasehold  interest  in  the  Property  then  owned 
by  Lessee; 

the  qualifications  and  identity  of  Lessee  and  any  Owner  are 
of  particular  concern  to  the  community  and  Lessor.   Lessee 
further  recognizes  that  it  is  because  of  such  qualf ications 
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and  identity  that  Lessor  is  entering  into  this  Lease  with 
Lessee,  and,  in  so  doing,  is  further  willing  to  accept  and 
rely  on  the  obligations  of  Lessee  for  the  faithful  performance 
of  all  undertakings  and  covenants  hereby  it  to  be  performed. 

Section  1-1.03.   Prohibited  Transfers.   Except  as 
expressly  permitted  herein.  Lessee,  on  behalf  of  itself  and 
any  and  all  Ov/ners ,  represents  and  agrees  that  neither  Lessee 
nor  any  Owner  has  made  or  created  and  will  not  make  or  create 
or  suffer  to  be  made  or  created  any  Transfer. 

Any  transfer  made  in  contravention  of  this  Section 
14.03  shall  be  void  and  shall  be  deemed  to  be  a  default  here- 
under whether  or  not  the  Lessee  knew  of  or  participated  in 
such  trasfer. 

Section  14.04.   Permitted  Transfers.   Notwithstanding 
the  provisions  of  Section  14,03,  the  following  transfers 
shall  be  permitted  hereunder; 

(a)   Following  issuance  of  the  [Certificate  of  Final 
Completion] ,  Certificate  of  Final  Completion  for 
Lhc  Qui-ncy  Market  Phase  and  all  of  the  other 
Phases,  if  any,  as  to  which  Lessee  shall  become 
obligated  to  complete  the  Rehabilitation.*  any 
Transfer  to  (i)  an  entity  which  is,  in  the  reason- 
able judgment  of  Lessor,  one  with  demonstrated 
competence  in  the  business  of  real  property  manageme 


•First  Amendment  to  Lease,  Paragraph  25 
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and  in  the  management,  leasing  and  operation 
of  retail  and  office  space,  or  (ii)  an  entity 
which  retains,  under  arrangement  satisfactory 
to  Lessor,  another  entity  as  manager  of  the 
Property,  which  other  entity  is,  in  the  reason- 
able judgment  of  Lessor,  one  with  demonstrated 
competence  in  the  business  of  real  property 
management  and  in  the  management,  leasing  and 
operation  of  retail  and  office  space.   As  used 
in  clause  (ii)  above,  the  phrase  "arrangements 
satisfactory  to  Lessor"  may  include  approval 
by  Lessor  of  the  agreement  under  which  the 
managing  entity  is  retained,  a  requirement  that 
there  shall  be  no  change  in  the  identity  of 
the  managing  entity  or  in  the  duties  and 
obligations  of  such  managing  entity  without 
prior  approval  of  Lessor,  or  such  other 
conditions  as  may  be  reasonably  imposed  by 
Lessor  in  order  to  insure  that  the  Property 
shall  be  completely  managed. 
[(b)   Any  Transfer  to  an  Institutional  Lender  by 
Leasehold  Mortgage  or  following  issuance  of 
the  Certificate  of  Final  Completion,  any 
Transfer  to  an  Institutional  Lender.] 
(b)   Any  Transfer  by  Leasehold  Mortgage  to  an 

Institutional  Lender  or  to  an  agent,  designee 
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or  nominee  of  an  Institutional  Lender.* 

(c)  Any  Transfer  directly  resulting  from  the  fore- 
closure of  a  Leasehold  Mortgage  of  the  granting 
of  a  deed  in  lieu  of  foreclosure  of  a  Leasehold 
Mortgage [ . ]  or  any  Transfer  made  by  the  purchaser 
at  foreclosure  of  a  Leasehold  Mortgage  or  by 

the  grantee  of  a  deed  in  lieu  of  foreclosure 
of  a  Leasehold  Mortgage,  provided  that  such 
purchaser  or  grantee  is  an  Institutional  Lender  or 
an  agent,  designee  or  nominee  of  an  Institutional 
Lender  which  is  wholly  owned  or  controlled  by 
an  Institutional  Lender.** 

(d)  Any  Transfer  to  a  joint  venture,  general  or 
limited  partnership,  joint  stock  association 
or  Massachusetts  business  trust,  the  majority 
interest  in  which  is  held  by  Lessee  and  the  sole 
minority  interests  in  which  are  held  by  an 
Institutional  Lender  or  such  other  persons,  firms, 


*First  Amendment  to  Lease,  Paragraph  26 
**First  Amendment  to  Lease,  Paragraph  27 


corporations  or  other  entities  as  to  which 
Lessor  shall  have  given  its  approval. 

(e)  Any  Transfer  to  an  entity  which  is  not  an 
Owner,  all  of  the  stock  or  other  form  of  owner- 
ship interest  of  which  is  owned  by  an  Owner. 

(f)  Any  Transfer  resulting  from  the  death  of  Lessee 
or  of  an  Owner,  provided  that,  if,  as  a  result 
of  any  such  Transfer,  there  shall  not  be  as 
lessee  or  Owner,  an  entity  meeting  the  require- 
ments of  subsection  (a)  above,  then  within 
ninety  (90)  days  after  such  Transfer,  the 
party  or  parties  to  whom  such  Transfer  is  made 
shall  either  make  a  Transfer  permitted  under 
subsection  (a)  above  or  shall  retain  another 
entity  as  property  manager  pursuant  to  the 
provisions  of  clause  (ii)  of  subsection  (a) 
above . 

Section  14.05.   Notice  of  Transfer;  Information  as 
to  Shareholders. 

(a)  Unless  the  notice  required  by  subsection  (c) 
of  this  Section  14.05  shall  have  been  given, 
Lessee  shall  give  or  cause  to  be  given  to 
Lessor  written  notice  of  any  Transfer  of  which 
Lessee  or  its  officers  shall  have  knowledge, 
within  ten  (10)  days  after  any  such  Transfer 
shall  occur. 
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(b)   Lessee  shall,  on  the  Conimencement  Date  and  on 
each  anniversary  of  the  Commencement  Date 
throughout  the  Term  and  at  such  other  time  or 
times  as  Lessor  may  reasonable  request,  fur- 
nish Lessor  with  a  complete  statement,  sub- 
scribed and  sworn  to  by  the  President  or  Vice- 
President  and  the  Secretary  or  Assistant  Sec- 
retary of  Lessee,  setting  forth  the  full 
names  and  addresses  of  holders  of  the  stock  of 
Lessee  and  the  extent  of  their  holdings,  and  in 
the  event  any  other  parties  have  a  beneficial 
interest  in  such  stock,  their  full  names  and 
addresses  and  the  extent  of  such  interest  as 
determined  or  indicated  by  the  records  of  Lessee, 
by  inquiry  which  such  officers  shall  make  of 
all  parties  who  on  the  basis  of  such  records 
own  ten  percent  (10%)  or  more  of  the  stock  of 
Lessee  or  by  such  other  knowledge  or  information 
as  either  of  such  officers  shall  have.   Notwith- 
standing the  foregoing,  the  information  required 
by  this  subsection  (b)  shall  not  be  required  to 
be  furnished  with  respect  to  the  shareholders 
of  any  Ov/ner  whose  shares  are  publicly  traded; 
provided  that  Lessee  or  such  Owner  shall  furnish 
the  Lessor  with: 
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(i)  a  copy  of  each  annual  report  filed  by 
such  Owner  with  the  Securities  and  Exchange 
Commission  during  the  Terra  pursuant  to  Section 
13  or  15(d)  of  the  Securities  Exchange  Act  of 
1934,  as  amended  to  the  date  hereof  and  (ii)  a 
copy  of  any  proxy  statement  filed  with  the 
Securities  and  Exchange  Commission  by  such 
Owner  with  respect  to  the  election  of  its 
directors . 
(c)   With  respect  to  any  Transfer  permitted  pursuant 
to  subsection  (a)  of  Section  14.04,  Lessee 
shall  give  or  cause  to  be  given,  not  less  than 
thirty  (30)  days  prior  to  any  such  Transfer, 
notice  that  such  Transfer  is  contemplated, 
v/hich  notice  shall  specify  the  identity  of  the 
proposed  transferee  and  shall  state  either  (i) 
the  qualifications  of  such  proposed  transferee 
demonstrating  the  competence  of  such  proposed 
transferee  in  the  business  of  real  property 
management  and  the  management,  leasing  and 
operation  of  retail  and  office  space,  or  (ii) 
with  particularity,  the  arrangements  which  have 
been  made  by  the  proposed  transferee  for  the 
retention  of  a  manager  of  the  Property,  includ- 
ing the  qualifications  of  such  proposed  manager 
demonstrating  the  competence  of  such  proposed 
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manager  in  the  business  of  real  property  man- 
agement and  the  management,  leasing  and  opera- 
tion of  retail  and  office  space  and  including 
a  copy  of  the  proposed  agreement  by  which  such 
proposed  manager  is  to  be  retained.   Such  notice 
shall  be  accompanied  by  a  copy  of  the  form  of 
agreement  by  which  Lessee  proposes  to  satisfy 
the  requirements  of  Section  14.06.   Within 
thirty  (30)  days  after  such  notice  is  given 
Lessor  shall  respond  to  such  notice  and  shall 
indicate  in  its  response  (i)  whether  the  pro- 
posed form  of  agreement  required  by  Section 
14.06  is  satisfactory  and  if  not  the  reasons 
therefor,  and  (ii)  whether  the  proposed  trans- 
feree meets  the  requirements  of  subsection  (a) 
of  Section  14.04  and  if  Lessor  shall  indicate 
that  such  proposed  transferee  does  not  meet 
such  requirements.  Lessor  shall  state,  with 
particularity  the  reasons  giving  rise  to  such 
judgment.   If  Lessor  shall  fail  to  so  respond 
within  such  time,  the  proposed  form  of  agree- 
ment accompanying  such  notice  shall  be  con- 
clusively deemed  to  be  satisfactory  to  Lessee 
and  the  proposed  transferee  shall  be  conclu- 
sively deemed  to  meet  the  requirements  of 
subsection  (a)  of  Section  14.04. 
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Section  1'1.06.   Effectuation  of  Certain  Permitted 
Transfers .   No  Transfer  of  the  nature  described  in  clause  (i) 
of  subsection  (a)  of  Section  14.01  and  permitted  pursuant 
to  Section  [14.03]  14 .04*  (other  than  a  Transfer  by  a  Leasehold 
Mortgage)  shall  be  effective  unless,  at  the  time  thereof,  the 
entity  to  which  such  Transfer  is  made  (other  than  a  Leasehold 
Mortgagee),  by  instrument  in  writing  satisfactory  to  Lessor  and 
in  form  recordable  among  the  land  records,  shall,  for  itself 
and  its  successors  and  assigns,  and  especially  for  the  benefit 
of  Lessor,  expressly  assume  all  of  the  obligations  of  Lessee 
under  this  Lease  and  agree  to  be  subject  to  all  conditions  and 
restrictions  to  which  Lessee  is  subject;  provided,  hov-/ever,  that 
[with  respect  to  any  Transfer  directly  resulting  from  the  fore- 
closure of  a  Leasehold  Mortgage,  or  the  granting  of  a  deed  in 
lieu  of  foreclosure  of  a  Leasehold  Mortgage,  such  transferee 
shall  not  be  required  to  assume  any  liability  under  this  Lease 
with  respect  to  any  matter  arising  prior  or  subsequent  to  the 
period  of  such  transferee's  actual  ownership  of  the  leasehold 
estate  created  by  this  Lease;]  such  transferee  shall  not  be 
required  to  assume  any  personal  liability  under  this  Lease  with 
respect  to  any  matter  arising  prior  or  subsequent  to  the  period 
of  such  transferee's  actual  ov/nership  of  the  leasehold  estate 
created  by  this  Lease  (it  being  understood,  nevertheless,  that 


'First  Ajnendment  to  Lease,  Paragraph  2i 
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the  absence  of  any  such  liability  for  sucii  matters  shall 
not  impair,  impede  or  prejudice  any  other  right  or  remedy 
available  to  Lessor  for  default  by  Lessee);*  and  provided 
further,  that  the  fact  that  any  such  transferee  of,  or  any 
other  successor  in  interest  whatsoever  to,  the  leasehold  estate 
in  the  Property,  or  any  part  thereof,  shall  whatever  the 
reason,  not  assume  such  obligations  or  so  agree,  shall  not 
(unless  and  only  the  the  extent  otherwise  specifically  provided 
in  llii.':;  Lr-nr.c^  or  agreed  to  in  writing  by  Lessor)  relieve  or 
except  such  transferee  or  successor  of  or  from  such  obliga- 
tions, conditions  or  restrictions,  or  deprive  or  limit  Lessor 
of  or  with  respect  to  any  rights,  remedies  or  controls  with 
respect  to  the  leasehold  estate  in  the  Property  or  the  con- 
struction of  Improvements. 

Section  14.07.   Transfers  of  Lessor's  Interests. 
Lessor  represents  and  agrees  for  itself,  its  successors  and 
assigns,  that  Lessor  has  not  made  or  created  and  that  it  will 
not,  prior  to  the  first  to  occur  of: 

[(a)   the  Rehabilitation  completion  date  set  forth 
in  Section  10.07; 
or 
(b)   the  issuance  of  the  Certificate  of  Final  Com- 
pletion, ] 
(a)   the  last  date  for  completion  of  the  Quincy 
Market  Phase  or  any  of  the  other  Phases  as 


*Vi 


First  Amendment  to  Lease,  Paragraph  29 
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to  which  Lessee  shall  become  obligated  to 
complete  the  Rehabilitation  fixed  pursuant  to 
Section  10.07;  or 
(b)   the  issuance  of  Certificate  of  Final  Comple- 
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make  or  create  or  suffer  to  be  made  or  created  any  total  or 
partial  sale,  assignment,  conveyance,  mortgage,  trust  or 
power,  or  other  transfer  in  any  mode  or  form  of  or  with  respect 
the  Lessor's  reversionary  interest  in  the  Property  or  any  part 
thereof  or  any  interest  therein  or  any  contract  or  agreement  to 
do  any  of  the  same,  without  the  prior  written  consent  of  the 
Lessee,  which  consent  Lessee  may  in  its  sole  discretion  withhold. 
At  any  time  [after  the  Rehabilitation  completion  date  set  forth 
in  Section  10.07  or  issuance  of  the  Certificate  of  Final  Comple- 
tion,] on  or  after  the  first  to  occur  of  (i)  the  last  date  for 
completion  of  the  Quincy  Market  Phase  or  any  Phase  as  to  which 
Lessee  shall  become  obligated  to  complete  the  Rehabilitation  fixed 
pursuant  to  Section  10.07,  or  (ii)  the  issuance  of  Certificates 
of  Final  Completion  for  the  Quincy  Market  Phase  and  all  other 
Phases,  if  any,  as  to  which  Lessee  shall  become  obligated  to 
complete  the  Rehabilitation,** 


*First  Amendment  to  Lease,  Paragraph  30 
**First  Amendment  to  Lease,  Paragraph  31 
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Lessor  may  sell,  assign,  mortgage,  convey  or  otherwise  transfer 
all  or  any  part  of  its  interest  in  the  Property  or  this  Lease 
without  obtaining  consent  of  Lessee;  provided,  that  the  assignee, 
mortgagee,  purchaser  or  transferee  shall  expressly  assume  all 
of  the  obligations  of  Lessor  hereunder  by  a  written  instrument 
(in  form  and  substance  reasonably  satisfactory  to  Lessee)  delivered 
to  Lessee  at  the  time  of  such  sale,  assignment,  coveyance  or 
other  transfer. 

Section  14.08.   Subletting .   Subject  to  the  provi- 
sions of  Section  4.06  and  4.07,  Lessee  shall  have  the  absolute 
right,  without  the  necessity  of  obtaining  the  consent  or  approval 
of  Lessor,  to  sublet  any  part  of  the  Property  or  Improvements 
at  any  time  and  from  time  to  time  during  the  Term  to  such  person 
or  persons  and  upon  such  terms  and  conditions  as  Lessee  shall, 
in  its  sole  discretion,  deem  fit  and  proper;  provided,  however, 
that  at  any  one  time  Lessee  shall  not  sublease  to  any  one 
Subtenant  or  combination  of  Subtenants  which,  to  the  actual 
knowledge  of  Lessee,  are  under  common  ownership,  more  than  any 
part  or  parts  of  the  Property  or  Improvements  having  an  aggregate 
floor  area  greater  than  40,000  square  feet  or  one  full  floor, 
without  first  obtaining  Lessor's  written  approval  of  any  such 
Sublease,  which  approval  Lessor  may  in  its  sole  discretion  v/ithholc 
If  Lessee  shall  contemplate  making  any  Sublease  with  respect  to 
which  Lessor's  approval  is  required  pursuant  to  the  foregoing 
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sentence,  Lessee  shall  submit  to  Lessor  a  copy  of  such  proposed 
Sublease  together  with  any  information  concerning  the  identity 
and  financial  worth  of  the  Subtenant  as  Lessor  may  reasonably 
request.   Within  thirty  (30)  days  after  submission  of  such 
proposed  Sublease  and  information,  Lessor  shall  notify  Lessee 
whether  the  proposed  Sublease  is  approved  and  if  the  same  is 
not  approved  the  reasons'  for  such  disapproval.   In  the  event 
Lessor  shall  fail  to  so  respond  within  thirty  (30)  days  after 
submission  of  such  Sublease  and  information,  the  same  shall  be 
conclusively  deemed  to  have  been  approved  by  Lessor. 

Section  14.09.   City  Lease.   Lessor  represents  and 
warrants  to  the  Lessee  that  immediately  prior  to  the  execution 
and  delivery  of  this  Lease,  the  City  and  Lessor  have  executed 
and  delivered  the  "City  Lease",  by  which  the  City,  as  lessor, 
has  demised  to  the  Lessor,  as  lessee,  portions  of  the  Property 
now  owned  by  the  City,  as  more  particularly  described  in  the 
City  Lease.   Lessee  hereby  acknowledges  that  it  has  received 
a  true  and  correct  copy  of  the  City  Lease  at  or  prior  to  the 
execution  of  this  Lease.   Lessor  covenants  and  agrees  that, 
promptly  upon  the  written  request  of  Lessee,  Lessor  will  cause 
the  City  to  enter  into  an  agreement  with  Lessor  and  Lessee 
providing  that  in  the  event  of  a  termination  of  the  City  Lease, 
the  possession  of  Lessee  under  the  terms  of  this  Lease  shall 
not  be  disturbed  so  long  as  an  Event  of  Default  shall  not 
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occur  hereunder  and  that,  following  any  such  termination  of 
the  City  Lease,  the  City  shall  assume  and  agree  to  be  bound 
by  all  of  the  obligations  of  the  Lessor  hereunder  if  Lessee 
shall  agree  that,  upon  request  of  the  City  following  a  termina- 
tion of  the  City  Lease,  Lessee  will  attorn  to  the  City  and 
will  execute  and  deliver  such  instruments  as  the  City  shall 
reasonably  request  to  confirm  such  attornment. 

In  connection  with  the  City  Lease,  Lessor  further 
covenants  and  agrees  that: 

(a)  Lessor  will  not  enter  into  any  amendment  of 
the  City  Lease  or  enter  into  any  other  agree- 
ment with  the  City  which  might  alter  the  rights 
or  obligations  of  Lessee  under  this  Lease  with- 
out first  obtaining  the  consent  of  Lessee. 

(b)  Lessor  will  punctually  perform  all  obligations 
to  be  performed  by  the  Lessee  under  the  City 
Lease  and,  at  the  request  of  Lessee,  will 
promptly  cure  any  default  by  the  Lessee  under 
the  City  Lease. 

(c)  Lessor  will  not  permit  the  City  Lease  to  be 
terminated  for  so  long  as  this  Lease  is  in 
effect. 

(d)  Lessor  shall,  upon  the  request  of  Lessee: 

(i)   diligently  enforce  the  rights  and  remedies 
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available  to  the  Lessee  under  the  City 
Lease;  and 
(ii)   require  diligent  and  prompt  performance 
by  the  City  under  the  City  Lease  of  all 
of  the  obligations  of  the  City  under  the 
City  Lease. 

(e)  Lessor  shall  promptly  send  to  Lessee  a  copy  of 
any  notice  of  default  under  the  City  Lease. 

(f)  Lessor  will  cause  the  City  to  execute,  acknow- 
ledge and  deliver  certificates  as  required  by 
Section  18.03  hereof. 

Section  14.10.   Nondisturbance .   Lessor  shall  from 
time  to  time,  promptly  upon  request  of  Lessee,  (i)  enter  into 
agreements  with  Lessee  and  one  or  more  Subtenants,  and  (ii) 
cause  the  City,  as  lessor  under  the  City  Lease,  to  enter  into 
agreements  with  Lessee  and  one  or  more  Subtenants,  which  agree- 
ments shall  provide  that  in  the  event  of  a  termination  of  the 
City  Lease  or  of  this  Lease  or  both,  the  possession  of  such 
Subtenants  shall  not  be  disturbed  so  long  as  such  Subtenants 
shall  agree  that,  upon  request  of  the  City  or  the  Lessor 
following  a  termination  of  this  Lease  or  of  both  this  Lease 
and  the  City  Lease  (as  the  case  may  be) ,  such  Subtenants  will 
attorn  to  the  party  requesting  same  and  will  execute  and  deliver 
such  instrument  as  the  party  requesting  such  attornment  may 
require  in  order  to  confirm  such  attornment.   Notwithstanding 
the  foregoing,  Lessor  shall  not  be  required  to  recognize,  or 
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to  cause  the  City  to  recognize,  the  nondistrubance  rights  of 
any  Subtenant  under  a  Sublease  providing  for  a  term  of  more 
than  fifteen  (15)  years,  including  extensions  and  renewals, 
unless  such  Sublease  has  been  approved  by  Lessor,   Any  Sublease 
submitted  to  Lessor  for  approval  shall  be  deemed  approved  unless, 
within  thirty  (30)  days  after  such  a  submission,  Lessor  shall 
have  given  v;ritten  notice  to  Lessee  of  the  disapproval  of  such 
Sublease,  which  notice  shall  specify  the  reasons  for  such  dis- 
approval . 

Section  14.11.   Attornment .   In  the  event  of  a 
termination  of  this  Lease  or  of  both  this  Lease  and  the  City 
Lease,  each  Subtenant  under  a  Sublease  with  Lessee  shall  attorn 
'to  Lessor  or  the  City  (as  the  case  may  be)  unless  Lessor  or 
tho  City  (an  the  case  may  be)  shall  elect  to  dispossess  such 
Subtenant.   Lessee  covenants  that  each  Sublease  hereafter 
executed  shall  contain  a  clause  expressly  providing  that  the 
Subtenant  thereunder  shall  attorn  to  Lessor  or  the  City  (as 
the  case  may  be)  in  the  event  of  a  termination  of  this  Lease 
or  of  this  Lease  and  tlie  City  Lease,  but  the  absence  of  such 
a  clause  from  any  Sublease  shall  not  relieve  the  Subtenant 
from  the  provisions  of  this  Section  14.11.   ^Jothing  in  this 
Section  14.11,  however,  shall  affect  the  rights  of  a  Subtenant 
under  a  nondis turbance  agreement  executed  pursuant  to  Section  14. 1( 
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ARTICLE  XV 
Deposit;  Default 
Section  15.01,   Deposit.   Lessor  hereby  acknowledges 
the  receipt  of  a  good  faith  deposit,  to  be  retained  by  Lessor 
except  as  hereinafter  provided,  in  the  amount  of  $100,000 
(hereinafter  called  the  "Deposit").   Lessor  shall  be  under  no 
obligation  to  pay  or  earn  interest  on  the  Deposit,  and  any 
interest  earned  on  such  deposit  shall  be  the  property  of  Lessor. 
Except  as  otherwise  herein  provided,  the  Deposit  shall  be 
returned  to  Lessee  within  ten  (10)  days  after  the  issuance  by 
Lessor  ofe[the  Certificate  of  Final  Completion.]   Certificates 
of  Final  Completion  for  the  Quincy  Market  Phase  and  all  of  the 
other  Phases,  if  any,  as  to  which  Lessee  shall  become  obligated 
to  complete  the  Rehabilitation.* 

Section  15.02.   Events  of  Default.   Any  of  the  following 
occurrences  or  acts  shall  constitute  an  "Event  of  Default"  under 
this  Lease: 

(a)   if  Lessee  at  any  time  during  the  Term  (and 

regardless  of  the  pendency  of  any  bankruptcy, 
reorganization,  receivership,  insolvency  or 
other  proceedings,  in  law,  in  equity  or  before 
any  administrative  tribunal  which  have  or  might 
have  the  effect  of  preventing  Lessee  from  complying 
with  the  terms  of  this  Lease)  shall  fail  (i)  to 
make  payment  of  any  installment  of  Rent, 


■First  Amendment  to  Lease,  Paragraph  32 
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additional  rent  or  of  any  other  sum  herein 
specified  to  be  paid  by  Lessee,  or  (ii)  to 
observe  or  perform  any  of  Lessee's  other  cove- 
nants, agreements  or  obligations  hereunder;  and 
if  any  such  default  shall  not  be  cured  as  to  any 
default  referred  to  in  clause  (i)  within  ten  (10) 
days  after  receipt  of  written  or  telegraphic  notice 
thereof  by  Lessee  or  as  to  any  default  referred 
to  in  clause  (ii)  within  thirty  (30)  days  after 
Lessor  shall  have  given  to  Lessee  written  notice 
specifying  such  default  (or,  in  the  case  of  any 
default  referred  to  in  clause  (ii)  which  cannot 
with  diligence  be  cured  within  such  thirty  (30) 
day  period,  if  Lessee  shall  fail  to  proceed 
promptly  to  cure  the  same  and  thereafter  prose- 
cute the  curing  of  such  default  with  diligence, 
it  being  intended,  in  connection  with  a  default 
not  susceptible  of  being  cured  with  diligence 
within  such  thrity  (30)  day  period,  that  the  time 
within  which  to  cure  the  same  shall  be  extended 
for  such  period  as  may  be  necessary  to  complete 
the  curing  of  the  same  with  diligence) ; 
(b)   if  Lessee  shall  file  a  petition  in  bankruptcy  or 

for  reorganization  or  for  any  arrangement  pursuant 
to  any  present  or  future  federal  bankruptcy  act 
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or  under  any  similar  federal  or  state  law,  or 
shall  be  adjudicated  a  bankrupt  or  insolvent  or 
shall  make  an  assignment  for  the  benefit  of  its 
creditors  or  shall  admit  in  writing  its  inability 
to  pay  its  debts  generally  as  they  become  due,  or 
if  a  petition  or  answer  proposing  the  adjudication 
of  Lessee  as  a  bankrupt  or  its  reorganization 
under  any  present  or  future  federal  bankruptcy 
act  or  any  similar  federal  or  state  law  shall 
be  filed  in  any  court  and  such  petition  or  answer 
shall  not  be  discharged  or  denied  within  sixty 
(60)  days  after  the  filing  thereof; 

(c)  if  a  receiver,  trustee  or  liquidator  of  Lessee 
or  of  all  or  substantially  all  of  the  property 
of  Lessee  or  of  the  Property  shall  be  appointed 
in  any  proceeding  brought  by  Lessee,  or  if  any 
such  receiver,  trustee  or  liquidator  shall 

be  appointed  in  any  proceeding  brought  against 
Lessee  and  if  such  receiver,  trustee  or  liquidator 
shall  not  be  discharged  within  sixty  (60)  days 
after  such  appointment,  or  if  Lessee  shall  acquiesce 
in  or  consent  to  such  appointment; 

(d)  subject  to  Section  13.12  of  this  Lease,  if,  at 
any  time  during  the  Rehabilitation,  the  Property 
shall  remain  substantially  unattended  for  a  period 
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of  sixty  (60)  consecutive  days  or  if,  at  any  time 
following  issuance  of  the  Certificate  of  Final 
Completion,  the  Property  shall  remain  substantially 
unoccupied  or  unattended  for  a  period  of  sixty  (60) 
consecutive  days ; 

(e)  if  Lessee  shall  be  liquidated  or  dissolved  or 
shall  begin  proceedings  toward  its  liquidation 
or  dissolution; 

(f)  if  Lessee  shall  fail: 

(i)   to  timely  pay  any  Tax  Payments  when  due;  or 
(ii)   to  observe  or  perform  any  of  Lessee's  other 
covenants,  agreements  or  obligations  under 
any  agreement  with  the  City  relating  to  Tax 
Payments , 
and  if  such  default  shall  not  be  cured  as  to 
any  default  referred  to  in  clause  (i)  within  ten 
(10)  days  after  receipt  of  written  or  telegraphic 
notice  thereof  by  Lessee  or  as  to  any  default  re- 
ferred to  in  clause  (ii)  within  thirty  (30)  days 
after  Lessor  shall  have  given  to  Lessee  written 
notice  specifying  such  default  (or,  in  the  case 
of  any  default  referred  to  in  clause  (ii)  which 
cannot  with  diligence  be  cured  within  such  thirty 
(30)  day  period,  if  Lessee  shall  fail  to  proceed 
promptly  to  cure  the  same  and  thereafter  prosecute 
the  curing  of  such  default  with  diligence,  it 
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being  intended,  in  connection  with  a  default  not 
susceptible  of  being  cured  with  diligence  within 
such  thirty  (30)  day  period,  that  the  time  of 
Lessee  within  which  to  cure  the  same  shall  be 
extended  for  such  period  as  may  be  necessary  to 
complete  the  curing  of  same  v;ith  diligence);  and 
(g)   if  a  Leasehold  Mortgagee  who  has  acquired  title 
to  Lessee's  leasehold  estate  makes  a  Transfer 
prohibited  by  Section  14.03. 
Section  15.03.   Remedies  in  Event  of  Default.   If  an 
Event  of  Default  shall  have  happened  and  be  continuing.  Lessor 
shall  have  the  right,  at  its  election,  then  or  at  any  time  there- 
after while  any  such  Event  of  Default  shall  continue,  to  give 
Lessee  notice  of  Lessor's  intention  either  (i)  to  terminate  the 
Term  of  this  Lease  or  (ii)  to  reenter  and  take  possession  of  the 
Property  on  a  date  specified  in  such  notice,  which  date  shall  not 
be  less  than  ten  (10)  days  after  the  date  of  giving  of  such  notice, 
and  on  the  date  specified  in  any  such  notice  Lessee's  right  to 
possession  of  the  Property  s^iall  cease  and  Lessee  shall  peaceably 
and  quietly  yield  to  and  surrender  to  Lessor  the  Property,  and  if 
Lessor  shall  have  given  notice  of  its  intention  to  terminate  the 
Term  of  this  Lease,  the  Term  of  this  Lease  shall  thereupon  be 
terminated.   In  the  event  such  notice  is  given.  Lessor  shall 
have  the  immediate  right  of  reentry  and  possession  of  the  Property 
and  the  right  (subject  to  the  rights  of  Subtenants  under  nondis- 
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turbance  agreements  executed  pursuant  to  Section  14.10)  to  remove 
all  persons  and  property  therefrom.   Should  Lessor  elect  to 
reenter  as  herein  provided  or  should  Lessor  take  possession  pursuan 
to  legal  proceedings  or  pursuant  to  any  notice  provided  for  by 
law,  Lessor  may  thereafter  either  terminate  the  Term  of  this 
r,oa:5c  or  from  time  to  time,  without  terminating  the  Term  of  this 
Lease,  relet  the  Property  or  any  part  thereof  for  such  terrri  or 
terms  and  at  such  rental  or  rentals  and  upon  such  terms  and 
conditions  as  Lessor  may  deem  advisable,  with  tlie  right  to  make 
alterations  and  repairs  to  the  Property.   Lessor's  rights  under 
this  Section  15.03  are  expressly  subject  to  the  rights  of  Lease- 
hold Mortgagees  under  Section  15.07.* 

Section  15.04.   Rights  in  Event  of  Termination.   [In] 
Subject  to  the  rights  of  Leasehold  Mortgagees  under  Section  15.07, 
in*  *  the  event  of  any  termination  of  the  Term  of  this  Lease  as 
provided  in  Section  15.02  hereof  or  as  otherwise  permitted  by  law, 
Lessor  may  enter  upon  the  Property,  and  again  have,  repossess  and 
enjoy  the  same  as  if  this  Lease  had  not  been  made  (subject  to  the 
rights  of  Subtenants  under  nondis turbance  agreements  executed 
pursuant  to  Section  14.10),  and  in  any  such  event  neither  Lessee 
nor  any  person  claiming  through  or  under  Lessee  by  virtue  of  any 
statute  or  of  any  order  of  any  court  shall  be  entitled  to  possessic 
or  to  remain  in  possession  of  the  Property  but  shall  forthwith 
quit  and  surrender  the  same,  and  Lessor  shall: 


*First  Ameradment  to  Lease,  Paragraph  33 
**First  Amendment  to  Lease,  Paragraph  34 
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(a)   at  its  option,  and  notwitlis tanding  any  other 

provisions  of  this  Lease  to  the  contrary,  forth- 
with be  entitled  to  recover  from  Lessee  (in  lieu 
of  all  other  claims  for  damages  on  account  of 
the  termination  of  the  Term  of  this  Lease, 
including  any  amounts  payable  to  Lessor  by  Lessee 
pursuant  to  the  provisions  of  Section  15.05)  as 
and  for  liquidated  damages,  an  amount  equal  to 
the  excess  of  all  the  Rent,  additional  rent  and 
Tax  Payments  reserved  hereunder  or  under  any 
agreement  with  the  City  relating  to  taxes  for 
the  unexpired  portion  of  the  Term  (in  deter- 
mining the  Rent  and  Tax  Payments  which  would  be 
payable  by  Lessee  Subsequent  to  such  reentry, 
the  Rent  and  Tax  Payment  for  each  year  of  the 
unexpired  term  of  the  Lease  shall  be  equal  to 
the  average  annual  Rent  and  Tax  Payment  paid  by 
Lessee  from  the  Commencement  Date  to  the  time  of 
the  Event  of  Default,  or  during  the  preceding 
three  Fiscal  Years,  whichever  period  is  shorter) 
over  the  fair  rental  value  of  the  Property  for 
the  unexpired  portion  of  the  Term,  discounted 
at  four  percent  (4%)  per  annum  to  present  worth;  or 
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(b)  if  Llie  tt^rmination  occurs  prior  Lo  the  return  of 
the  Deposit  pursuant  to  Section  15.01,  retain 
the  Deposit  and  any  interest  collected  thereon 
as  its  own  property  as  and  for  liquidated  damages 
in  lieu  of  all  other  claims  for  damages  on  account 
of  the  termination  of  the  Lease,  including,  vv^ithout 
limitation,  any  amounts  payable  to  Lessor  by 
Lessee  pursuant  to  the  provisions  of  Section  15.05; 
or 

(c)  proceed  with  any  rights  or  remedies  available  to 
it  under  law  or  equity. 

Nothing  herein  contained  shall,  however,  limit  or 
prejudice  the  right  of  Lessor,  in  any  bankruptcy  or  reorgani- 
zation or  insolvency  proceedings,  to  prove  for  and  obtain  as 
liquidated  damages  by  reason  of  such  termination,  an  amount 
equal  to  the  maximum  allowed  by  any  statute  or  rule  of  law  in 
effect  at  the  time  when,  and  governing  the  proceedings  in 
which,  such  damages  are  to  be  proved,  whether  or  not  such  amount 
be  greater,  equal  to,  or  less  than  the  amount  of  the  excess 
referred  to  above. 

Section  15.05.   Rights  of  Lessor  in  Event  of  Reentry. 
If  Lessor  shall  reenter  and  obtain  possession  of  the  Property 
by  reason  of  or  following  any  default  of  Lessee,  whether  or  not 
the  Term  shall  have  been  terminated.  Lessor  shall  have  the  right, 
without  notice,  to  repair  or  alter  the  Property  in  such  manner  as 


-122- 


Lessor  may  deem  necessary  or  advisable  so  as  to  put  the  Property 
in  good  order  and  to  make  the  same  rentable,  considering  the  use 
of  the  Property  immediately  prior  thereto,  and  shall  have  the 
right,  at  Lessor's  option,  to  relet  the  Property  or  any  part 
thereof,  and  Lessee  agrees  to  pay  Lessor  on  demand  all  expenses 
incurred  by  Lessor  in  obtaining  possession,  and  in  repairing  and 
putting  the  Property  in  good  order  and  condition,  and  in  reletting 
the  same,  including  reasonable  fees  of  attorneys,  architects  and 
agents,  and  also  any  other  reasonable  and  legitimate  expenses  or 
commissions,  and  Lessee  further  agrees  to  pay  Lessor,  on  the  dates 
on  which  Rent  would  have  been  due  as  specified  herein  following 
such  reentry  until  the  end  of  the  Term,  the  sum  of  money  which 
would  have  been  payable  by  Lessee  as  Rent,  additional  rent  and 
Tax  Payments,  if  Lessor  had  not  reentered  and  resumed  possession 
nf  the  Property,  deducting  only  the  net  amount  of  rent,  additional 
rout,  and    Tax  Payments,  if  any,  which  Lessor  shall  actually 
receive  (after  deducting  from  the  gross  receipts  the  expenses, 
costs  and  payments  of  every  kind  of  Lessor  which  in  accordance 
with  the  terms  of  this  Lease  would  have  been  borne  by  Lessee)  in 
the  meantime  from  and  by  any  reletting  of  the  Property,  and 
Lessee  hereby  agrees  to  be  and  remain  liable  for  all  sums  afore- 
said, as  well  as  for  any  deficiency  aforesaid,  and  Lessor  shall 
have  the  right  from  time  to  time  to  begin  and  maintain  successive 
actions  or  other  legal  proceedings  against  Lessee  for  the  recovery 
of  such  deficiency  or  damages  or  for  a  sum  equal  to  any  install- 
ment or  installments  of  Rent,  and  Tax  Payments  or  additional  rent 
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and  to  recover  such  sums  upon  the  liability  of  Lessee  herein 
provided,  v/hich  liability  it  is  expressly  covenanted  shall  survive 
the  issuance  of  any  action  to  secure  possession  of  the  Property. 
In  determining  the  Rent  and  Tax  Payments  which  would  be  payable 
by  Lessee  subsequent  to  such  reentry,  the  Rent  and  Tax  Payment 
for  each  year  of  the  unexpired  term  of  this  Lease  shall  be  equal 
to  the  average  annual  Rent  and  Tax  Payment  paid  by  Lessee  from 
the  Commencement  Date  to  the  time  of  the  Event  of  Default,  or 
during  the  preceding  three  Fiscal  Years,  whichever  period  is 
shorter.   Nothing  herein  contained  shall  be  deemed  to  require 
Lessor  to  wait  to  begin  such  action  or  other  legal  proceedings 
until  the  date  on  which  the  Term  would  have  expired  if  there 
had  been  no  such  default  by  Lessee.   Lessor's  rights  under  this 
Section  15.0!j  are  exjjrcssly  subject  to  the  rights  of  Leasehold 
Mortgagees  under  Section  15.07.* 

Section  15.06.   No  Termination.   No  such  reentry  or 
taking  of  possession  of  the  Property  by  Lessor  shall  be  construed 
as  an  election  on  Lessor's  part  to  terminate  the  Term  unless  a 
written  notice  of  such  intention  is  given  to  Lessee  or  unless 
the  termination  hereof  is  decreed  by  a  court  of  competent  juris- 
diction.  The  words  "enter,"  "reenter"  and  "reentry"  are  not 
restricted  to  their  technical  legal  m.eanings . 


*First  Amendment  to  Lease,  Paragraph  35 
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[Section  15.07.   Rights  of  Leasehold  Mortgagees.   Lessor 
agrees  to  accept  performance  and  compliance  by  any  Leasehold 
Mortgagee  of  and  with  any  term,  covenant,  agreement,  provision, 
condition  or  limitation  on  Lessee's  part  to  be  kept,  observed 
or  performed  by  Lessee.   In  case  of  the  termination  of  this  Lease 
by  reason  of  the  happening  of  any  Lvent  of  Default,  Lessor  shall 
give  notice  thereof  to  any  Leasehold  Mortgagee  which  shall  have 
notified  Lessor  of  its  name  and  address. 

If  the  Event  of  Default  specified  in  such  notice  is 
a  default  other  than  with  respect  to  Rent  or  additional  rent  and  . 
if  within  thirty  (30)  days  after  the  mailing  of  such  notice  such 
Leasehold  Mortgagee  shall  commence  and  be  proceeding  with  due 
diligence  to  cure  the  default  specified  in  the  notice,  then  if 
such  Leasehold  Mortgagee  within  said  thirty  day  period  shall  pay 
or  arrange  to  the  reasonable  satisfaction  of  Lessor  for  the  pay- 
ment of  a  sum  of  money  equal  to  all  Rent  and  additional  rent 
payable  by  Lessee  hereunder  and  the  Tax  Payments  as  of  the 
date  of  such  termination,  in  addition  to  all  expenses,  costs 
and  fees,  including  reasonable  attorneys'  fees,  incurred  by 
Lessor  in  terminating  this  Lease  and  in  acquiring  possession 
of  the  Property,  together  v/i  th  a  sum  of  money  equal  to  the 
amount  which,  but  for  such  termination,  would  have  become  due 
and  payable  under  this  Lease  from  such  termination  date  up  to 
and  including  a  period  of  sixty  (60)  days  beyond  the  date  of 
the  mailing  of  such  notice,  less  any  net  rentals  or  other  income 
which  the  Lessor  may  have  received  from  the  Property  since  the 
date  of  the  Event  of  Default  giving  rise  to  such  termination 
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of  this  Lease,  then  Lessor  and  such  Leasehold  Mortgagee  shall, 
upon  the  written  request  of  such  Leasehold  Mortgagee  made  at  any 
time  within  the  first  thirty  (30)  days  of  such  sixty  (60)  day 
period,  mutually  execute  and  deliver  within  the  last  thirty  (30) 
days  of  such  sixty  (60)  day  period  a  new  lease  of  the  Property 
for  the  remainder  of  the  Term,  with  priority  equal  thereto,  at 
the  rent  and  upon  the  terms,  covenants,  agreements,  provisions, 
conditions  and  limitations  herein  contained  modified,  however, 
mutatis  mutandis  to  reflect  the  changed  circumstances.   At 
Lessee's  request.  Lessor  v/ill  enter  into  an  agreement  with  any 
Leasehold  Mortgagee  granting  to  the  Leasehold  Mortgagee  the  rights 
set  forth  in  this  Section  15.07.] 

Section  15.07.  Rights  of  Leasehold  Mortgagees.   A)  Lessoi 
agrees  to  accept  performance  and  compliance  by  any  Leasehold 
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take  possession  of  the  Property  on  a  date  specified  in  such 
notice.   Notwithstanding  such  notice  the  Term  shall  not  be 
terminated  nor  shall  Lessor  re-enter  and  take  possession  of 
the  Property  if  (i)  such  Event  of  Default  can  be  cured  by  the 
payment  of  a  fixed  monetary  amount  and  within  twenty  (20)  days 
after  the  date  such  notice  is  given  any  Leasehold  Mortgagee 
shall  make  such  payment,  or  (ii)  such  Event  of  Default  can  be 
cured  with  the  exercise  of  reasonable  diligence  by  a  Leasehold 
Mortgagee  after  obtaining  possession  of  the  Property  and  a 
Leasehold  Mortcjagoc,  within  thirty  (30)  days  after  the  date  such 
notice  is  given,  cominences  such  proceedings  (including,  without 
limitation,  the  filing  of  a  petition  for  the  appointment  of  a 
receiver)  as  it  may  deem  necessary  to  obtain  such  possession 
and  thereafter  diligently  prosecutes  such  action  and  promptly 
upon  obtaining  such  possession  commences  (and  thereafter  dili- 
gently pursues)  the  curing  of  such  default,  or  (iii)  such  Event 
of  Default  is  not  capable  of  being  cured  by  a  Leasehold  Mortgagee, 
even  if  possession  of  the  Property  were  obtained,  and  a  Lease- 
hold Mortgagee,  within  sixty  (60)  days  after  the  date  such  notice 
is  given,  institutes  foreclosure  proceedings  and  thereafter 
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such  new  lease,  all  uncured  Events  of  Default  of  which  Lessor 
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of  the  Property  and  shall  have  the  same  relative  priority  in  time 
and  in  right  as  this  Lease  and  shall  have  the  benefit  of  all 
of  the  right,  title,  powers  and  priviliges  of  the  Lessee  here- 
under in  and  to  the  Property  and  the  Im.provements .   At  Lessee's 
request.  Lessor  will  enter  into  an  agreement  with  any  Leasehold 
Mortgagee  granting  to  the  Leasehold  Mortgagee  the  rights  set 
forth  in  this  Section  15.07.   D)   This  Lease  shall  not  be  modified. 
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amended,  surrendered,  cancelled  or  wholly  or  partially 
terminated  by  Lessee,  nor  shall  any  waiver  of  Lessee's 
rights  hereunder  or  any  approval  or  consent  of  Lessee  required 
hereunder  be  effective,  without  the  written  consent  of  each 
Leasehold  Mortgagee  whose  name  and  address  shall  have  been 
furnished  to  Lessor  pursuant  to  Section  9.03.* 

Section  15.08.   Remedies  Not  Exclusive.   No  right  or 
remedy  herein  conferred  upon  or  reserved  to  Lessor  or  Lessee  is 
intended  to  be  exclusive  of  any  other  right  or  remedy,  except 
as  expressly  stated  herein,  and  each  and  every  right  and  remedy 
shall  be  cumulative  and  in  addition  to  any  other  right  or  remedy 
given  hereunder,  or  now  or  hereafter  existing  at  law  or  in  equity 
or  by  statute,  except  such  rights  or  remedies  as  are  expressly 
limited  herein  [  . ]  (including,  without  limitation,  the  limitations 
on  Lessor's  rights  expressed  in  Section  15.07).** 

Section  15.09.   Waiver  of  Rights  of  Redemption.   Without 
prejudice  to  the  rights  of  Leasehold  Mortgagees  under  Section 
15.07,***  Lessee  hereby  waives  for  itself  and  all  those  claiming 
under  it  all  rights  v;hich  it  may  have  under  any  present  or  future 
constitution,  statute  or  rule  of  law  (i)  to  redeem  the  Property 
after  termination  of  Lessee's  right  of  occupancy  by  order  or 
judgment  of  any  court  or  by  any  legal  process  or  writ  or  (ii) 
which  exempts  property  from  liability  for  debt  or  for  distress  for 
rent. 


*First  Amendment  to  Lease,  Paragraph  36 
**First  Amendment  to  Lease,  Paragraph  37 
***First  Amendment  to  Lease,  Paragraph  38 
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(b)  the  ritjliL  to  cure  any  such  default,  at  Lessor's 
cost  antl  expense,  and  to  deduct  the  costs  and 
expenses  (including  reasonable  attorneys'  fees) 
incurred  by  Lessee  in  effecting  such  cure, 
together  with  interest  thereon  at  the  same  rate 
provided  for  in  the  last  sentence  of  Section  6.01, 
from  any  one  or  more  succeeding  payments  of  Rent 
due  hereunder; 

(c)  the  right  to  a  writ  of  mandamus,  injunction  or 
other  similar  relief,  available  to  it  under 
Massachusetts  law,  against  the  Lessor  (including 
any  or  all  of  the  members  of  its  governing  body, 
and  its  officers,  agents  or  representatives);  or 

(d)  the  right  to  maintain  any  and  all  actions  at 
law  or  suits  in  equity  or  other  proper  pro- 
ceedings to  enforce  the  curing  or  remedying 
of  such  default. 

Section  15.11.   Force  Majeure.   In  the  event  performance 
of  any  of  their  respective  covenants,  agreements  or  obligations 
under  this  Lease  by  Lessor  or  Lessee  is  prevented,  interrupted 
or  delayed  by  causes  beyond  its  control,  including  but  not 
restricted  to  strike,  lockout,  action  of  labor  unions,  riots 
storm,  flood,  explosion,  acts  of  God  or  of  the  public  enemy,  acts 
of  government,  acts  of  the  other  party  prohibited  by  this  Lease, 
war,  invasion,  insurrection,  mob,  violence,  sabotage,  malicious 
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Section  15.10.   Defaults  of  Lessor.   If  Lessor  at  any 
time  during  the  Term  shall  fail  to  observe  or  perform  any  of 
Lessor's  covenants,  agreements  or  obligations  hereunder,  and  if 
any  such  default  shall  not  be  cured,  as  to  any  default  resulting 
from  tlie  nonpayment  of  money,  within  ten  (10)  days  after  receipt 
of  written  or  telegraphic  notice  thereof  by  Lessee  or,  as  to  any 
other  default,  within  thirty  (30)  days  after  Lessee  shall  have 
given  to  Lessor  written  notice  specifying  such  default  (or,  in 
the  case  of  any  default  not  resulting  from  the  nonpayment  of 
money  which  cannot  with  diligence  be  cured  within  such  thirty 
(30)  day  period,  if  Lessor  shall  fail  to  proceed  promptly  to 
cure  the  same  and  thereafter  prosecute  the  curing  of  such  default 
with  diligence,  it  being  intended,  in  connection  with  a  default 
not  susceptible  of  being  cured  with  diligence  within  such  thirty 
(30)  day  period,  that  tiie  time  of  Lessor  within  which  to  cure 
the  same  shall  be  extended  for  such  period  as  may  be  necessary  to 
complete  the  curing  of  the  same  with  due  diligence),  then  Lessee 
to  the  fullest  extent  permitted  by  law,  shall  have  the  right 
to  elect  and  pursue  any  one  of  the  following  mutually  exclusive 
remedies : 

(a)   the  right  and  option  to  terminate  this  Lease 

and  all  of  its  obligations  hereunder  by  giving 
notice  of  election  to  the  Lessor,  whereupon 
this  Lease  shall  terminate  as  of  the  date  of 
such  notice; 
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III  i  sell  i  t;  I  ,  in.ihiliLy  ( iu;lAvi  Llis  Lancli  mj  (jood  Laith  and  dili^jcnt 
efforts)  to  procure,  or  general  shortage  of  labor,  equipment, 
facilities,  materials  or  supplies  in  the  open  market,  failure  of 
transportation,  fires,  epidemics,  quarantine  restrictions,  freight 
embargoes,  unusually  severe  weather,  inability  (notwithstanding 
good  faith  and  diligent  efforts)  to  obtain  governmental  permits 
or  approvals  or  delays  of  subcontractors  due  to  such  causes,  and 
not  caused  by  any  act  or  failure  to  act  by  the  party  thereby 
delayed  in  such  performance,  the  date  or  time  or  times  for  the 
performance  of  such  covenant,  agreement  or  obligation  by 
Lessor  or  Lessee  shall  be  postponed  by  the  period  of  time  during 
which  such  performance*  is  so  prevented,  interrupted  or  delayed 
and,  in  such  case,  neither  Lessor  nor  Lessee  shall  be  liable  for 
any  costs,  losses,  damages,  injuries  or  liabilities  caused  to 
or  suffered  or  incurred  by  Lessor  or  Lessee  in  connection  with,  or 
as  the  result  of,  any  such  delay  in,  or  nonperformance  of,  such 
covenant,  agreement  or  obligation.   In  the  event  that  Lessor  or 
Lessee  intends  to  avail  itself  of  the  provisions  of  this  Section 
15.11,  Lessor  or  Lessee  shall  give  written  notice  of  such  intent 
to  the  other,  such  notice  to  be  given  not  more  than  fifteen  (15) 
days  from  the  date  performance  of  such  covenant,  agreement  or 
obligations  was  so  prevented,  interrupted  or  delayed. 


■First  Amendment  to  Lease,  Paragrah  39 
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ARTICLE  XVI 

Notices  and  Demands 

• 

Section  16.01.   Notices .   All  notices,  demands,  requests, 
consents,  approvals  and  other  instruments  required  or  permitted 
to  be  given  pursuant  to  the  terms  hereof,  shall  be  in  v/riting, 
and  shall  be  deemed  to  have  been  properly  given  if  sent  by 
registered  or  certified  United  States  Mail,  postage  prepaid, 
return  receipt  requested,  addressed,  if  intended  for  Lessor, 
to  it  at  City  Hall,  Boston  Massachusetts,  Attention  of  the 
Director,  and  if  intended  for  Lessee  to  it  c/o  The  Rouse  Company, 
Columbia,  Maryland   21044,  Attention  of  the  Secretary.   Lessor 
and  Lessee  shall,  at  any  time  and  from  time  to  time,  have  the 
right  to  specify  as  its  proper  address  for  purposes  of  this 
Lease  any  other  address  or  addresses  upon  giving  fifteen  (15) 
days'  written  notice  thereof  to  the  other  party. 

Section  16.02.   Additional  Notices.   Either  party  may,  b^ 
written  notice  to  the  other,  designate  no  more  than  three  (3) 
additional  persons  or  entities  to  whom  or  which  copies  of  all 
notices  pursuant  to  Section  16.01  shall  be  sent. 
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ARTICLE  XVII 
Indemnification 
Section  17.01.   Indemnification.   Lessee  shall  pay,  and 
protect,  indemnify  and  save  harmless  Lessor  from  and  against 
any  and  all  liabilities,  losses,  damages,  costs,  expenses 

(including  all  reasonable  attorneys'  fees  and  expenses  of 
Lessee  and  of  Lessor),  causes  of  action,  suits,  claims,  demands 
or  judgments  of  any  nature  whatsoever  (except  for  those  which 
result  from  the  acts  of  Lessor)  which  may  be  imposed  upon  or 
incurred  by  or  asserted  against  Lessor  by  reason  of  (i)  any 
accident,  injury  to,  or  death  of  any  person  or  any  damage 
to  property  occurring  on  the  Property  or  any  part  thereof 

(except  as  may  result  from  the  acts  of  Lessor)  or  (ii)  any  use, 
nonuse,  condition,  or  occupation  of  the  Property,  or  any  part 
thereof,  or  resulting  from  the  conditions  thereof  or  of  ad- 
joining sidewalks,  streets  or  ways,  or  (iii)  any  failure  by 
Lessee  to  perform  or  comply  with  any  of  the  terms  hereof  or 
of  any  contracts,  agreements  or  restrictions,  statutes,  laws, 
ordinances  or  regulations  affecting  the  Property  or  any  part 
thereof  or  the  ownership,  occupancy  or  use  thereof. 
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ARTICLE  XVIII 

Miscellaneous  ^ 

Section  18.01.   Durcrin  Park  Parcel.   Within  forty- 
five  (45)  days  after  the  Commencement  Date,  Lessor  vv^ill  cause 
each  of  the  owners  of  the  two  parcels  which  are  collectively 
known  as  the  "Durgin  Park  Parcel",  as  so  designated  on  Schedule 
A,  to  execute  and  deliver  a  Party  Wall  Declaration  and  Agree- 
ment in  substantially  the  same  form  as  Schedule  L.   Within  forty- 
five  (45)  days  after  the  delivery  to  Lessor  of  a  Commencement 
Notice  with  respect  to  each  of  Phase  IV  and  V,  Lessor  will  cause 
the  owners  of  the  Durgin  Park  Parcel  each  to  execute  and  deliver 
to  Lessor  a  Rehabilitation  Agreement  in  substantially  the  same 
form  as  Schedule  M.   At  Lessee's  request,  Lessor  shall  execute 
and  deliver  to  Lessee  any  instruments  which  Lessee  shall  deem 
to  be  reasonably  necessary  in  order  to  assign  to  Lessee  for  the 
term  hereof  all  of  Lessor's  right,  title  and  interest  in,  to  and 
under  the  aforesaid  Party  Wall  Declarations  and  Agreements  or 
Rehabilitation  Agreements  provided  that  Lessee  shall  have  there- 
tofore delivered  to  Lessor  Commie ncement  Notices  with  respect 
to  Phase  IV  and  V. 

Section  18.02.   Partial  Termination.   Notwithstanding 
any  term  or  provision  herein  to  the  contrary,  this  Lease  may 
be  terminated  in  part  in  the  following  manner: 
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(i)   On  or  before  April  15,  1977  Lessee  may  elect, 
from  time  to  time,  to  terminate  tliis  Lease  as 
to  any  one  or  more  Phases  with  respect  to  which 
Lessee  shall  not  theretofore  have  delivered 
a  Conimencement  Notice  to  Lessor;  and 
(ii)   On  April  15,  1976  Lessor  may  elect  to  terminate 
this  Lease  as  to  any  one  or  more  Phases  with 
respect  to  which  Lessee  shall  not  theretofore 
have  delivered  a  Commencement  Notice  to  Lessor, 
but  only  if  Lessee  shall  not  theretofore  have 
delivered  to  Lessor  Commencement  Notices  with 
respect  to  at  least  three  (3)  Phases;  and 
(iii)   On  April  16,  1977  this  Lease  shall  automatically 
terminate  as  to  all  Phases  with  respect  to  which 
Lessee  shall  not  theretofore  have  delivered  a 
Commencement  Notice  to  Lessor. 
Any  termination  pursuant  to  clause  (i)  or  (ii)  above  shall  be 
effected  by  notice  thereof  given  by  the  party  having  such 
election  to  the  other  party.   Upon  the  giving  of  any  such 
notice  (or,  in  the  case  of  any  termination  pursuant  to  clause 
(iii)  above,  on  April  16,  1977)  this  Lease  and  the  rights  and 
obligations  of  the  parties  hereunder  with  respect  to  che  Phase 
or  Phases  in  question  shall  cease  and  terminate,  except  v;ith 
respect  to  the  obligations  of  the  parties  to  execute  and  deliver 
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the  party  wall  and  casement  agreements  hereinafter  mentioned 
and  Lessee's  obligations  to  discharge  any  liens  created  by  it 
with  respect  to  the  Phase  or  Phases  in  question.   In  the  event 
of  such  partial  termination (s ) ,  the  parties  shall  execute  any 
and  all  instruments  or  other  documents  reasonably  requested  by 
either  party  to  evidence  such  termination (s) . 

Upon  any  partial  termination  of  this  Lease  pursuant 
to  this  Section  18.02  Lessor  shall  forthwith  upon  request  of 
Lessee  execute  and  deliver  to  Lessee:   (a)  a  declaration  and 
agreement  in  substantially  the  same  form  as  Schedule  G  attached 
hereto,  establishing  mutual  rights  and  obligations  of  the  parties 
with  respect  to  the  maintenance  and  repairs  of  such  party  walls 
as  shall  exist  between  the  Property  and  any  Phase  as  to  which 
this  Lease  has  been  terminated  pursuant  to  this  Section  18.02, 
and  (b)  if  this  Lease  is  terminated  as  to  Phase  IV,  V,  or  VI,  a 
deed  and  agreement  in  form  reasonably  satisfactory  to  Lessee, 
granting  Lessee  and  its  subtenants  and  its  or  their  employees, 
agents  and  business  invitees,  an  easement  for  the  purpose  of 
loading  and  unloading  vehicles  in  those  portions  of  former 
North  Market  Street  as  to  which  this  Lease  shall  have  been 
terminated [. ]  and  (c)  if  this  Lease  is  terminated  as  to  Phase  V, 
a  deed  and  agreement  in  form  reasonably  satisfactory  to  Lessee, 
granting  to  Lessee,  its  successors  and  assigns,  a  perpetual, 
non-exclusive  easement,  for  reasonable,  peaceful  and  orderly 
pedestrian  access  and  passage  over  and  upon  that  portion  of 


-138- 


former  North  Street  lyinc;  within  Phase  V.* 

Lessee  acknowledges  that  following  any  such  partial 
termination,  Lessor  may  enter  into  leases  or  ot'ner  agreements 
for  the  leasing  and  development  of  all  or  any  part  of  the 
Property  which  has  been  the  subject  of  a  partial  termination. 
In  such  event,  any  such  subsequent  development  activities 
shall  be  undertaken  with  the  least  disruption  to  Lessee's 
enjoyment  of  the  Property  as  may  be  feasible  under  the 
circumstances  then  existing. 

Section  18.03.   No  Personal  Liability.   No  member, 
official,  or  employees  of  Lessor  shall  have  any  personal 
interest,  direct  or  indirect,  in  this  Lease,  nor  shall  any 
such  member,  official,  or  employee  participate  in  any  decision 
relating  to  this  Lease  which  affects  his  personal  interests  or 
the  intersts  of  any  corporation,  partnership,  or  association 
in  which  he  is,  directly  or  indirectly,  interested.   No  member, 
official,  or  employee  of  Lessor  shall  be  personally  liable 
to  Lessee,  or  any  successor  in  interest,  in  the  event  of  any 
default  or  breach  by  Lessor  or  for  any  amount  which  may  become 
due  to  Lessee  or  successor  or  on  any  obligations  under  the 
terms  of  this  Lease. 

Section  13.04.  Nondiscrimination.  Lessee,  for  itself 
and  its  successors  and  assigns,  agrees  that  during  the  Rehabili- 
tation of  the  Property  provided  for  in  this  Lease; 
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(a)  Lessee  will  not  discriminate  ayainst  any 
employee  or  applicant  for  employment  because 
of  race,  color,  sex,  religion,  or  national 
origin.   Lessee  will  take  affirmative  action 
to  ensure  that  applicants  are  employed,  and 
that  employees  are  treated  during  employment 
without  regard  to  their  race,  color,  sex, 
religion,  or  national  origin.   Such  action 
shall  include,  but  not  be  limited  to:   employ- 
ment, upgrading,  demotion,  transfer,  recruit- 
ment or  recruitment  advertising,  layoff  or 
termination,  rates  of  pay  or  other  forms  of 
compensation,  and  selection  for  training, 
including  apprenticeship.   Lessee  agrees  to 
post  in  conspicuous  places,  available  to  employ- 
ees and  applicants  for  employment,  notices  to 

be  provided  by  Lessor  setting  forth  the  pro- 
visions of  this  nondiscrimination  clause. 

(b)  Lessee  will,  in  all  solicitations  or  advertise- 
ments for  employees  placed  by  or  on  behalf  of 
Lessee,  state  that  all  qualified  applicants  will 
receive  consideration  for  employment  without 
regard  to  race,  color,  sex,  religion,  or  national 
origin. 

(c)  Lessee  will  send  to  each  labor  union  or  representa- 
tive of  workers  with  which  Lessee  has  a  collective 
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bargaining  agreement  or  other  contract  or  under- 
standing, a  notice,  to  be  provided,  advising 
the  labor  union  or  workers'  representative  of 
Lessee's  commitments  under  Section  202  of 
Executive  Order  11246  of  September  24,  1965,  as 
amended  by  Executive  Order  11375  of  October  13, 
1967,  and  shall  post  copies  of  the  notice  in 
conspicuous  places  available  to  employees  and 
applicants  for  employment. 

(d)  Lessee  will  comply  with  all  provisions  of  Execu- 
tive Order  11246  of  September  24,  1965,  as 
amended  by  Executive  Order  11375  of  October  13, 
1967,  and  of  the  rules,  regulations,  and  relevant 
orders  of  the  Secretary  of  Labor. 

(e)  Lessee  will  furnish  all  information  and  reports 
required  by  Executive  Order  11246  of  September 
24,  1965,  as  amended  by  Executive  Order  11375 
of  October  13,  1967,  and  by  the  rules,  regula- 
tions, and  orders  of  the  Secretary  of  Labor  or 
the  Secretary  of  Housing  and  Urban  Development 
pursuant  thereto,  and  will  permit  access  to  the 
Lessee's  books,  records,  and  accounts  by  the 
Lessor,  the  Secretary  of  Housing  and  Urban  Dev- 
elopment, and  the  Secretary  of  Labor  for  purposes 
of  investigation  to  ascertain  compliance  with 
such  rules  and  orders. 
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(f)   In  the  event  that  Lessee  fails  to  comply  with  the 
nondiscrimination  clause's  of  this  Section  18.04 
or  v%rith  any  of  the  said  rules,  regulations,  or 
orders,  this  Lease  may  be  cancelled,  terminated 
or  suspended  in  whole  or  in  part  and  Lessee  may 
be  declared  ineligible  for  further  Government 
contracts  or  federally  assisted  construction 
contracts  in  accordance  with  procedures  authorized 
in  Executive  Order  11246  of  SeptemJoer  24,  1965, 
as  amended  by  Executive  Order  11375  of  October 
13,  1967,  and  such  other  sanctions  may  be 
imposed  and  remedies  invoked  as  provided  in 
Executive  Order  11246  of  September  24,  1965,  as 
amended  by  Executive  Order  11375  of  October  13, 
1967,  or  by  rule,  regulation,  or  order  of  the 
Secretary  of  Labor,  or  as  otherwise  provided  by 
law , 

(g)   Lessee  will  include  the  provisions  of  paragraphs 
(a)  through  (g)  of  this  paragraph  in  every  con- 
tract (including  without  limitation,  all  Subleases) 
or  purchase  order,  and  will  require  the  inclusion 
of  these  provisions  in  every  subcontract  entered 
into  by  any  of  its  contractors,  unless  exempted 
by  rules ,  regulations  or  orders  of  the  Secretary 
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of  Labor  issued  pursuant  to  Section  204  of 
Executive  Order  11246  of  September  24,  1965, 
as  amended  by  Executive  Order  11375  of  October  13, 
1967,  so  that  such  provisions  will  be  binding  upon 
each  such  contractor,  subcontractor,  or  vendor, 
as  the  case  may  be.   Lessee  will  take  such  action 
with  respect  to  any  construction  contract,  sub- 
contract, or  purchase  order  as  Lessor  or  H.U.D. 
may  direct  as  a  means  of  enforcing  such  provisions, 
including  sanctions  for  noncompliance,  provided, 
however,  that  in  the  event  Lessee  becomes  involved 
in,  or  is  threatened  with,  litigation  with  a 
subcontractor  or  vendor  as  a  result  of  such 
direction  by  the  Lessor  or  H.U.D. ,  Lessee  may 
request  the  United  States  to  enter  into  such  liti- 
gation to  protect  the  interests  of  the  United 
States.   For  the  purposes  of  including  such  pro- 
visions in  any  construction  contract,  subcontract, 
or  purchase  order,  as  required  hereby,  the  first 
three  lines  of  this  Section  shall  be  changed  to 
read  "During  the  performance  of  this  Contract,  the 
Contractor  agrees  as  follov;s:"  and  the  term  "Lessee" 
shall  be  changed  to  "Contractor"  or  such  other  term 
as  may  in  the  context  be  appropriate. 
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(h)   If    jL  any  time  the  DirccLor  of  the  Boston  Kede- 

veiopniciit  Authority  (hereinafter  called  the  "Directoi 
shall  find  that  Lessee  has  failed  to  comply  with 
the  requirements  of  the  Lessor's  "Equal  Opportunity 
Compliance  Policy"  and  the  provisions  of  this 
Section  18.04  the  Director  shall  issue  notice  of 
such  finding,  setting  forth  the  reasons  therefor. 
Said  notice  shall  be  sent  by  registered  mail, 
return  receipt  requested,  to  Lessee.   Lessee 
shall  have  the  right  to  appeal  such  finding  to 
Lessor  within  thirty  (30)  days  after  receipt  by 
Lessor  of  v/ritten  notice  of  Lessee's  intention 
to  appeal  said  finding,  or  at  the  next  regular 
meeting  of  Lessor,  whichever  is  later.  Lessor 
shall  hear  such  appeal  at  a  public  meeting. 
Upon  the  failure  of  Lessee  to  appeal  the  findings  of  the  Director, 
or  upon  a  determination  by  Lessor  subsequent  to  any  appeal,  that 
Lessee  has  failed  to  comply  V'/ith  the  requirements  of  the  Lessor's 
"Equal  Opportunity  Compliance  Policy"  and  the  provisions  of  Sub- 
section 10.06(b)  hereof  and  this  Section  13.04,  Lessor  shall  have 
the  right  to  retain  the  Deposit  as  full  liquidated  damages,  but 
not  as  penalty,  without  any  deduction  or  offset  whatsoever. 

Upon  the  failure  of  Lessee  to  appeal  the  finding  of 
the  Director,  or  upon  the  determination  by  Lessor,  subsequent  to  ar 
appeal  of  the  finding,  that  the  Lessee  has  failed  to  comply  with 
the  requirements  of  the  Lessor's  "Equal  Opportunity  Compliance 
Policy"  and  the  terms  and  provisions  of  Subsection  10.06(b) 
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hereof  and  this  Section  18.03,  the  Director  shall  send  a  notice 
of  his  finding  and  any  other  findings  of  Lessor  related  thereto 
to  the  following: 

(a)  Secretary,  Department  of  Housing  and  Urban 
Development; 

(b)  Regional  Administrator,  Department  of  Housing 
and  Urban  Development; 

(c)  Commissioner,  Federal  Housing  Administration; 

(d)  Director,  Boston  Office,  Federal  Housing 
Administration; 

(e)  Massachusetts  Committee  Against  Discrimination 
in  Housing; 

(f)  Association  of  General  Contractors; 

(g)  The  Building  Trades  Council; 
(h)   Mayor,  City  of  Boston; 

(i)   Any  Lesehold  Mortgagee;  and 

(j)   Such  other  interested  parties  as  the  Director 
may  deem  appropriate. 

Section  18.05.   Estoppel  Certificates.   Lessor  and  Lessee 
shall  at  any  time  and  from  time  to  time,  within  ten  (10)  days 
after  written  request  by  the  other,  execute,  acknowledge  and 
deliver  to  the  party  which  has  requested  the  same  or  to  any 
prospective  Leasehold  Mortgagee,  assignee  or  Subtenant  desig- 
nated by  Lessee  a  certificate  stating  that  (i)  the  Lease  is  in 
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full  force  and  effect  and  has  not  been  modified,  supplemented 
or  amended  in  any  way,  or,  if  tliere  have  been  modifications, 
the  Lease  is  in  full  force  and  effect  as  modified,  identifying 
such  m.odif ication  agreement,  and  if  the  Lease  is  not  in  force 
and  effect,  the  certificate  shall  so  state;  (ii)  the  Lease  as 
modified  represents  the  entire  agreement  between  the  parties 
as  to  this  leasing,  or,  if  it  does  not,  the  certificate  shall 
so  state;  (iii)  the  dates  on  which  the  Term  of  this  Lease 
comjnenced  and  v/ill  terminate;  (iv)  all  conditions  under  the 
Lease  to  be  performed  by  Lessor  or  Lessee,  as  the  case  may  be, 
have  been  satisfied  and,  as  of  the  date  of  such  certificate, 
there  are  no  existing  defenses  or  offsets  which  the  Lessor 
or  Lessee,  as  the  case  may  be,  has  against  the  enforcement  of 
tlie  Lease  by  other  party,  or,  if  such  conditions  have  not  been 
satisfied  or  if  there  are  any  defenses  or  offsets,  the  certifi- 
cate shall  so  state;  and  (v)  the  Rent  due  and  payable  for  the 
year  in  which  such  certificate  is  delivered  has  been  paid  in 
full,  or,  if  it  has  not  been  paid,  the  certificate  shall  so  state, 
After  issuance  of  any  such  certificate,  the  issuer  shall  be 
estopped  from  denying  the  veracity  or  accuracy  of  the  sane. 

Lessor  shall  at  any  time  and  from  time  to  time,  within 
ten  (10)  days  of  a  written  request  therefor  by  Lessee,  cause 
the  City  to  execute,  acknowledge  and  deliver  to  any  of  the 
parties  mentioned  above  a  certificate  disclosing  all  the  matters 
described  above  with  respect  to  the  City  Lease  and  the  obli- 
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gations  of  Lessor  thereunder,  which  certificates  shall  have 
the  same  force  and  effect  as  certificates  issued  by  Lessor 
with  respect  to  this  Lease  pursuant  to  this  Section  18.05. 

Section  18.06.   Headings .   The  headings  of  the  various 
Articles  and  Sections  of  this  Lease  have  been  inserted  for  con- 
venient reference  only  and  shall  not  in  any  manner  be  construed 
as  modifying,  amending  or  affecting  in  any  way  the  express  terms 
and  provisions  hereof. 

Section  10.07.   Consents.   Except  as  herein  otherwise  pro- 
vided, whenever  in  this  Lease  the  consent  or  approval  of  Lessor 
or  Lessee  is  required,  such  consent  or  approval  shall  not  be 
unreasonably  delayed  or  withheld,  and  shall  be  in  writing,  signed 
by  an  officer  or  agent  thereunto  duly  authorized,  of  the  party 
granting  such  consent  or  giving  such  approval. 

Section  18.08.   Recording.   This  Lease,  and  any  modi- 
fications thereof  or  additions  thereto,  shall  be  duly  recorded  by 
the  Lessee  among  the  land  records  of  the  Suffolk  County  Registry 
of  Deeds,  and  the  costs  of  such  recordation  and  of  any  and  all 
Federal  revenue  stamps  v/hich  legally  must  be  attached  to  any  of 
said  papers  shall  be  paid  by  Lessee. 

Section  18.09.   Merger.   There  shall  be  no  merger  of 
this  Lease  or  of  the  leasehold  estate  hereby  created  with  the  fee 
estate  in  the  Property  or  any  part  thereof  by  reason  of  the  fact 
that  the  same  person  may  acquire  or  hold,  directly  or  indirectly, 
this  Lease  or  the  leasehold  estate  hereby  created  or  any  interest 
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in  this  Lease  or  in  such  leascliold  estate  as  well  as  the 

fee  estate  in  tlie  Property  or  any  interest  in  such  fee  estate. 

Section  18.10.   Surrender.   Upon  the  expiration  or 
earlier  termination  of  this  Lease,  Lessee  shall  peaceably  leave 
and  surrender  the  Property  to  Lessor  in  the  same  condition  in 
which  the  Property  was  originally  received  from  Lessor  at  the 
commencement  of  this  Lease,  except  as  repaired,  rebuilt,  restored, 
altered,  or  added  to  as  permitted  or  required  by  any  provision 
of  this  Lease  and  except  for  ordinay  wear  and  tear.   Lessee  shall 
remove  from  the  Property  on  or  prior  to  such  expiration  or  earlier 
termination  all  property  situated  therein  which  is  not  owned  by 
Lessor,  and,  at  its  expense,  shall,  on  or  prior  to  such  expira- 
tion or  earlier  termination,  repair  any  damage  caused  by  such 
removal.   Property  not  so  removed  shall  become  the  property  of 
the  Lessor,  and  Lessor  may  thereafter  cause  such  property  to  be 
removed  from  the  Property  and  disposed  of,  but  the  cost  of  any 
such  removal  and  disposition  and  the  cost  of  repairing  any  damage 
caused  by  such  removal  shall  be  borne  by  Lessee. 

Section  IG.ll.  Covenants  Separate  and  Independent.  Each 
and  every  covenant  and  agreement  contained  in  this  Lease  is, 
and  shall  bo  construed  to  be,  a  separate  and  independent  covenant 
and  agreement,  and  the  breach  of  any  such  covenant  or  agreement 
by  either  party  shall  not  discharge  or  relieve  the  other  party  fron 
its  obligations  to  perform  the  same.  If  any  term  or  provision 
of  this  Lease  or  the  application  thereof  to  any  person  or 
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ci  rcninistanccs  .shall  Lo  any  cxLonL  bo  invaliti  ami  uncn  forcoable , 
the  remainder  of  this  Lease  or  the  application  of  such  term  or 
provision  to  persons  or  circumstances  other  than  those  as  to 
which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby, 
and  each  term  and  provision  of  this  Lease  shall  be  valid  and  shall 
be  enforced  to  the  extent  permitted  by  law. 

Section  1C.12.   Effect  of  Covenants.   All  of  the  cove- 
nants, conditions  and  obligations  contained  in  this  Lease  shall  be 
binding  upon  and  inure  to  the  benefit  of  the  respective  successors 
and  assigns  of  Lessor  and  Lessee  to  the  same  extent  as  if  each 
such  successor  and  assign  were  in  each  case  named  as  a  party  to 
this  Lease [.]  ;  provided,  however,  that  no  person,  corporation  or 
other  legal  entity  acquiring  any  of  the  right,  title,  or  interest 
of  Lessee  in  and  to  the  leasehold  estate  in  the  Property  shall 
be  personally  liable  under  this  Lease  with  respect  to  any  matter 
arising  prior  or  subsequent  to  the  period  of  such  person's,  cor- 
poration's or  other  legal  entity's  actual  ownership  of  such  right, 
title  or  interest  (ot  being  understood,  however,  that  the  absence 
of  any  such  liability  for  such  matters  shall  not  impair,  impede 
or  prejudice  any  other  right  or  remedy  available  to  Lessor  for 
default  by  Lessee)*  Subject  to  the  provisions  of  Section  9.05, 
any  person,  corporation  or  other  legal  entity  acquiring  any  or 
all  of  the  rights,  title  and  interest  of  Lessee  in  and  to  the 
leasehold  estate  in  the  Property  (i)  under  any  judicial  sale  made 


*First  Amendment  to  Lease,  Paragraph  41 
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under  a  Leasoliolci  Mortgagee  permitted  by  this  Lease  or  as 
the  result  of  any  action  or  remedy  provided  therein,  (ii)  by 
foreclosure  proceeding  or  action  in  lieu  thereof,  in  connection 
vvith  any  such  Leasehold  Mortgage,  or  (iii)  as  a  result  of  any      ,' 
legal  process  or  proceedings  (other  than  eminent  domain  proceedings 
by  public  authority) ,  shall  thereby  become  liable  and  be  fully 
bound  by  all  of  the  provisions  of  this  Lease, 

Section  18.13.   Mo  Partnership.   Nothing  herein  shall  be 
deemed  or  construed  by  the  parties  hereto  or  by  any  third  party 
as  creating  or  authorizing  the  creation  of  any  partnership  or 
joint  venture  between  Lessor  and  Lessee,  it  being  understood 
and  agreed  that  no  provision  of  this  Lease,  nor  any  act  of  Lessor 
or  Lessee  hereafter,  shall  be  deemed  to  create  any  relationship 
between  Lessor  and  Lessee  other  than  the  relationship  of  landlord 
and  tenant. 

Section  18.14.   Modi  f ication .   This  Lease  may  not  be 
modified  or  amended  except  by  a  writing  signed  by  Lessor  and  Lessee, 

Section  1G.15.   Governing  Law.   This  Lease  shall  be 
governed  by  and  construed  and  interpreted  in  accordance  v/ith  the 
laws  of  the  Commonwealth  of  Massachusetts. 

IN  WITNESS  WHEREOF,  the  undersigned  Boston  Redevelopment 
Authority  and  Faneuil  hall  Marketplace,  Inc.  have  executed 
this  Lease  as  of  the  date  and  year  first  above  written. 

ATTEST:  BOSTON  REDEVELOPMENT  AUTHORITY 


Bv 
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ATTEST:  FANEUIL  HALL  MARKETPLACE,  INC. 

By 
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CU  A  I^ANTY 

'I'lu)  l\OU5;c  (."0011)1107  (hcroinaftor  called  "Jvouse")  as 
a  joint  and  several  obligor  and  not  as  a  surety,  hereby  un- 
conditionally guarantees  the  payment  of  all  sums  to  be  paid 
by  Lessee  under  this  Lease  which  become  due  or  v/hich  become 
payable  prior  to  the  issuance  of  the  Certificate  of  Final 
Completion,  and  the  prompt  performance  by  Lessee  of  all  the 
terms,  conditions,  covenants  and  agreements  of  this  Lease 
which  are  required  to  be  performed  or  completed  on  or  before 
the  date  of  issuance  of  the  Certificate  of  Final  Completion. 

Rouse  promises  to  pay  on  demand  all  of  Lessor's 
expenses,  including  court  costs  and  reasonable  attorney's 
fees,  incurred  by  Lessor  in  enforcing  the  obligations  of  Lessee 
under  this  Lease  or  in  enforcing  this  Guaranty.   Any  assignment 
or  a:;::  i  (jniiicnt;;  and  any  subletting  or  sublettings  by  Lessee  or 
Leuf.ce'i!  assigns  or  sublessees,  of  this  Lease,  made  with  or 
without  notice  to  Lessee,  or  the  Lessor's  forebearance  or  delay 
in  enforcing  or  exercising  any  claims,  rights  or  remedies  of 
any  kind  against  Lessee,  or  any  other  reason,  whether  similar 
to  or  different  from  the  foregoing,  shall  in  no  way  affect, 
impair,  discharge,  or  release,  in  whole  or  in  part.  Rouse  from 
its  liability  as  Guarantor.   The  obligation  of  Rouse  under  this 
Guaranty  is  a  primary  and  unconditional  obligation,  and  Lessor 


may  at  its  option  proceed  against  Rouse  in  the  first  instance 
to  collect  any  payment  due  under  this  Lease  or  enforce  any  of 
the  terms,  conditions,  covenants,  or  agreements  of  this  Lease 
without  "first  proceeding  against  Lessee  or  any  other  person, 
firm,  or  coporation,  and  should  Lessor  so  proceed,  Rouse 
promises  to  pay  on  demand  all  of  Lessor's  expenses,  including 
court  costs  and  reasonable  attorney's  fees,  as  aforesaid. 

The  obligations,  covenants,  agreements,  and  duties 
of  Rouse  under  this  Guaranty  shall  in  no  way  be  affected,  im- 
paired, discharged,  or  released,  in  v/hole  or  in  part,  or  the. 
amount  of  recovery  limited,  by  reason  of  the  happening  at  any 
time  of  the  voluntary  or  involuntary  liquidation,  dissolution, 
sale  of  all  or  substantially  all  of  the  assets,  marshalling 
of  assets  and  liabilities,  receivership,  conservatorship, 
insolvency,  bankruptcy,  assignment  for  the  benefit  of  credi- 
tors, reorganization,  arrangement,  composition  or  readjust- 
ments of  Lessee  or  any  other  similar  proceeding  affecting 
Lessee,  or  the  disaffirmance,  rejection,  recission,  or  avoid- 
ance of  this  Lease  arising  out  of  any  such  proceeding  afore- 
said, it  being  the  purpose  and  intent  of  Rouse  that  this 
Guaranty  and  the  obligations  of  the  Guarantor  hereunder  shall 
be  absolute  and  unconditional  under  any  and  all  circumstances, 
and  shall  not  be  discharged  except  by  payment  and  performance 
as  herein  provided,  and  then  only  to  the  extent  of  such  pay- 
ment or  performance. 
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RouGG  hcroby  waives  notice  of  acceptance  of  this 
Guaranty  and  waives  any  notice  of  Lessee's  nonpayment  or 
nonperformance  of  any  terms,  conditions,  covenants,  or  agree- 
ments of  this  Lease. 

Rouse  acknowledges  the  provisions  of  Article  XIV 
of  this  Lease  and  agrees  not  to  make  any  Transfer  other  than 
as  permitted  by  Article  XIV. 

Rouse  hereby  consents  to  jurisdiction  of  the  courts 
of  the  Commonwealth  of  riassachusetts  in  actions  in  which 
Rouse  may  be  a  party  and  vv^hich  are  alleged  to  arise  under 
this  Guaranty,  but  not  for  any  other  purpose  or  any  other 
transaction.   Rouse  appoints  Phil  David  Fine,  Esquire,  of 
1  State  Street,  Boston,  Massachusetts  (or  such  other  person 
or  persons  residing  or  having  a  place  of  business  in  the 
Commonwealth  of  Massachusetts  whom  Rouse  may  designate  from 
time  to  time  by  notice  to  Lessor  given  in  accordance  with  the 
provisions  of  Article  XVI  of  the  Lease)  as  its  agent  and 
attorney  upon  whom  service  of  process  may  be  made  in  any 
action  to  which  Rouse  may  be  a  party  which  is  alleged  to  arise 
under  this  Guaranty,  and  service  of  process  on  said  Phil 
David  Fine,  Esquire  (or  such  other  designee  of  Rouse)  shall 
be  taken  as  personal  service  of  process  upon  Rouse. 
ATTEST:  THE  ROUSE  COMPANY 


BY 
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COMMONWEALTH  OF  MASSACHUSETTS 

County  of  Suffolk 

On  this  21st  day  of  February,  1975,  before  me  appeared 
Roy  E.  Williams,  the  Vice-President  of  The  Rouse  Company,  who 
being  by  me  duly  sworn,  acknowledge  the  foregoing  Guaranty  to 
be  the  free  act  and  deed  of  said  Corporation, 


Notary  Public 

My  commission  expires: 
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Composite  copy  showing  amendments 
made  by  First  Amendment  to  City  Lease 
and  Second  Amendment  to  City  Lease, 
both  dated  as  of  September  26,  1975 


INDENTURE  OF  LEASE 


DATED  AS  OF  FEBRUARY  21,  19  75 


BETV7EEN 


CITY  OF  BOSTON 


AND 


BOSTON  REDEVELOPMENT  AUTHORITY 


Note:   lirackets  indicate  material  deleted  by  Amendment. 

Underscoring  indicates  material  added  by  Amendment, 


JWSrkof 
1/29/1& 


INLU-NTURE  OF  LEASE 


•^ 


INDEIITURE  OF  LEASE  (hereinafter  called  "City  Lease")  made 
and  entered  into  as  of  February  21,  1975,  by  and  between  the 
CITY  OF  BOSTON,  a  municipal  corporation  located  in  the  Commonwealth 
of  Massachusetts,  as  Lessor,  (hereinafter  called  the  "City")  and 
the  BOSTON  REDEVELOPMENT  AUTHORITY,  a  public  body,  politic  and 
cortiorate,  organised  under  the  laws  of  the  Commonwealth  of 
Massachusetts,  as  Lessee,  (hereinafter  together  v/ith  any  successors 
or  assigns  permitted  or  authorized  by  this  Lease  called  the 
"Authority") . 

WITNESSETH: 

WHEREAS,  with  the  assistance  of  the  federal,  state  and  city 
governments,  the  Authority  is  carrying  out  the  V/aterfront  and 
Government  Center  Urban  Renewal  Projects  pursuant  to: 

(a)  the  Downtown-Water front-Faneuil  Hall  Urban  Renev/al 
Plan  dated  April  15,  1964,  approved  by  the  City  Council 
of  the  City  (hereinafter  called  the  "City  Council") 
on  June  8,  1964,  and  by  the  Mayor  of  the  City  on 
June  11,  1964,  and  recorded  at  the  Suffolk  Registry 
of  Deeds  in  Book  7948,  Page  527,  as  amended  by  an 
amendment  thereto  dated  April  8,  1965;  and 

(b)  the  Government  Center  Urban  Renewal  Plan  dated 
April  3,  1963,  approved  by  the  City  Council  on 
May  25,  1964,  and  recorded  at  the  Suffolk  Registry  of 
Deeds  in  Boole  8250,  Page  187,  as  amended  by  an 
amendment  thereto  dated  May  29,  196  4, 


(both  plans  hereinafter,  as  amended,  and  as  they  may  from  time 
to  time  be  amended,  called  the  "Plan");  and 

WHEREAS,  the  Plan  permits  the  renovation  and  restoration 
of  North  Market  Building,  South  Market  Building  and  Quincy 
Marl;et  Building,  together  with  certain  streets;  and 

WHERiL'AS,  pursuant  to  the  Plan,  the  Authority  has  acquired 
North  Market  Building  and  South  MarJcet  Building  by  exercise  of 
Liic  power  of  eminent  domain;  and 

WHEREAS,  pursuant  to  this  City  Lease,  the  Authority  is 
leasing  Quincy  Market  Building  and  portions  of  North  Market 
Street  and  South  Marl'.et  Street  from  the  City;  and 

WHEREAS,  the  Authority  and  Faneuil  Hall  Marketplace,  Inc. 
(hereinafter  called  "Faneuil") ,  subject  to  the  fulfillment  of 
certain  conditions,  intend  to  enter  into  the  Indenture  of  Lease 
attached  hereto  as  Exhibit  I  (which  Indenture  of  Lease  or 
any  sublease  entered  into  pursuant  to  Section  4.01  hereof  is 
hereinafter  called  the  "Markets  Lease"). 

NOW,  THEREFORE,  in  consideration  of  the  mutual  promises 
herein  contained  and  for  other  good  and  valuable  consideration, 
the  receipt  and  sufficiency  of  which  are  hereby  acknowledged, 
the  City  and  the  Authority  hereby  agree  as  follows: 

ARTICLE  I 
Lease  of  City  Property 

Section  1,01    The  City,  for  and  in  consideration  of  the 
rents,  covenants  and  agreements  hereinafter  reserved,  mentioned 
and  contained  on  the  part  of  the  Authority  to  be  paid,  kept. 
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observed  and  performed,  has  leased,  rented,  let  and  demised, 
and  by  these  presents  does  lease,  rent,  let  and  demise  unto 
the  Authority,  and  the  Authority  does  hereby  take  and  hire, 
upon  and  subject  to  the  conditions  and  limitations  hereinafter 
expressed,  the  "City  Property"  (as  defined  in  Section  2.01 
hereof),  to  have  and  to  hold  the  City  Property,  subject  as 
aforesaid,  and  subject  to  the  terms,  covenants,  agreements  and 
provisions  hereof,  unto  Lessee  for  the  uses  and  purposes  des- 
cribed in  Article  IV  of  the  Markets  Lease  for  the  "Term"  (as 
defined  in  Section  b.Ol  hereof).* 


Certain  additional  property  was  demised  to  the  Authority 
pursuant  to  Paragraph  1  of  the  Second  Amendment  to  City 
Lease,  which  reads  in  part  as  follows: 

"The  City,  for  and  in  consideration  of  the  sum  of 
One  Dollar  ($1.00)  to  it  in  hand  paid,  receipt  of 
which  is  hereby  acknowledged,  and  for  and  in 
consideration  of  the  rents,  covenants  and  agreements 
hereinafter  reserved,  mentioned  and  contained  on 
the  part  of  the  Authority  to  be  paid,  kept, 
observed  and  performed,  has  leased,  rented,  let 
and  demised,  and  by  these  presents  does  lease, 
rent  and  demise  unto  the  Authority,  and  the 
Authority  does  hereby  take  and  hire,  upon  and 
subject  to  the  conditions  and  limitations 
expressed  in  the  City  Lease,  that  certain  property 
described  as  Parcel  III  in  Exhibit  II  attached 
hereto,  to  have  and  to  hold  the  same,  subject 
as  aforesaid  and  subject  to  the  terms,  covenants, 
agreements  and  provisions  of  the  City  Lease, 
unto  the  Authority  for  the  use  and  purposes 
described  in  Article  IV  of  the  Markets  Lease 
for  the  Term." 
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ARTICLE  II 
Definitions 

Section  2.01    The  term  "City  Property"  shall  mean  the 
parcels  of  land  described  in  Exhibit  II,  *  attached  hereto  and 
hereby  made  a  part  hereof,  and  shown  on  Exhibit  III  *  attached 
hereto  and  hereby  made  a  part  hereof,  and  all  improvements, 
fixtures,  appurtenances  and  easements,  and  all  alterations, 
replacements,  additions  and  substitutions  therefor,  now  or 
hereafter  located  thereon. 

Section  2.02    The  term  "Markets  Lessor"  shall  mean  the 
Lessor  under  the  Markets  Lease. 

Section  2.0  3    The  term  "Markets  Lessee"  shall  mean  the 
Lessee  under  the  Markets  Lease. 

Section  2.04    The  term  "Sublease"  shall  mean  a  sublease 
between  the  Markets  Lessee  and  a  "Subtenant"  (as  defined  in 
Section  2.05  hereof)  of  any  individual  parts,  floors  or  areas 
of  tlio  City  Property  which  the  Markets  Lessee  is  permitted 
to  sublet  pursuant  to  the  Markets  Lease. 

Section  2.05    The  term  "Subtenant"  shall  mean  any  per- 
son, firm,  corporation  or  other  legal  entity  occupying  any 
part  of  the  City  Property  under  a  Sublease. 


Revised  versions  of  Exhibits  II  and  III  were  substituted 
for  the  original  versions  thereof  by  Paragraph  1  of  the 
Second  Amendment  to  City  Lease.   Only  the  revised  versions 
of  these  Exhibits  are  attached  hereto. 
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Section  2.06    The  term  "Rehabilitation"  shall  raean  the 
restoration  and  renovation  of  the  City  Property  pursuant  to 
Article  X  of  the  Markets  Lease. 

Section  2.07    The  term  "Commencement  Date"  shall  mean 
the  date  hereof. 

Section  2.08    The  term  "Improvements"  shall  mean  all 
improvements  constructed,  restored,  or  renovated  by  the 
Markets  Lessee  on  the  City  Property  pursuant  to  Article  X 
of  the  Markets  Lease,  including  those  which  are  part  of  the 
City  Property  as  of  the  date  hereof. 

Section  2.09    The  following  terms  shall  have  the  same 
meanings  as  are  set  forth  in  the  Markets  Lease:   Leasehold 
Mortgage  (Section  2.16  of  the  Markets  Lease);  Leasehold 
Mortgagee  (Section  2.17  of  the  Markets  Lease);  Taking 
(Section  2.25  of  the  Markets  Lease). 

ARTICLE  III 
Title  and  Condition  of  City  Property 

Section  3.01    The  City  Property  is  subject  to: 

(a)  the  existing  state  of  title  thereof  as  of  the 
Commencement  Date; 

(b)  any  state  of  facts  which  an  accurate  survey 
or  physical  inspection  thereof  might  show; 

(c)  all  zoning  regulations,  restrictions,  rules 
and  ordinances,  building  restrictions  and 
other  laws  and  regulations  now  in  effect  or 
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hcfoaL'tor  adopted  by  any  cjovernmental  authority 
having  ^jurisdiction;  and 
(d)   the  physical  condition  of  buildings, 

structures  and  other  improvements,  and 
any  fixtures,  located  on  the  City  Property 
as  of  the  Coimnencement  Date,  without  repre- 
sentation or  warranty  of  any  kind  by  the  City. 

ARTICLE  IV 
The  Markets  Lease;  Assignment  and  Subletting 
Section  4.01    The  Authority  may  enter  into  the  Markets 
Lease  or  a  sublease  of  the  City  Property  which  is  in  substantially 
the  same  form  as  the  Markets  Lease. 

Section  4.02    At  any  time,  and  from  time  to  time,  prior 
or  subsequent  to  entering  into  the  Markets  Lease,  the  Authority 
and  the  Markets  Lessee  may  make  changes,  modifications  or 
amendments  to  the  Markets  Lease  which  are  not  material.   Prior 
to  the  making  of  any  material  changes,  modifications  or  amend- 
ments, the  Authority  shall  submit  to  the  Corporation  Counsel 
of  the  City,  for  his  or  her  review  and  approval,  any  such  changes, 
modifications  or  amendments.* 


The  Corporation  Counsel's  approval  of  the  First  Amendment 
to  Lease,  dated  September  26,  1976,  amending  the  Markets 
Lease  in  certain  respects,  was  acknowledged  by  the  City 
in  the  First  Amendment  to  City  Lease,  Paragraph  1.   The 
Corporation  Counsel's  approval  of  the  Second  Amendment  to 
Lease,  dated  September  26,  1976,  amending  the  Markets 
Lease  in  certain  respects,  was  acknowledged  by  the  City 
in  the  Second  Amendment  to  City  Lease,  Paragraph  2. 
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Section  4.03    The  Authority  shall,  upon  the  request  of 
the  City: 

(a)  diligently  enforce  the  rights  and  remedies 
available  to  it  under  the  Markets  Lease;  and 

(b)  require  diligent  and  prompt  performance  by 
the  Markets  Lessee  of  all  of  the  obligations 
of  the  Markets  Lessee  relating  to  the  City 
Property  under  the  Markets  Lease. 

Section  4.04    The  Authority  shall  perform  the  obligations 
required  to  be  performed  by  the  Markets  Lessor  under  the 
Markets  Lease. 

Section  4.05    The  City  acknowledges,  and  shall  recognize, 
the  rights  of  the  Markets  Lessor  and  tho  Markets  Lessee  under 
[\\c   Market:;;  ],iv-i;u:  witli  rospcct  to  assicjnment,  subletting,  mort- 
gaging and  transfer. 

Section  4.06    Except  as  provided  in  this  Article  IV, 
the  Authority  shall  not  assign  or  sublet  its  leasehold  interest 
in  the  City  Property. 

ARTICLE  V 
Quiet  Enjoyment 

Section  5.01    The  City  represents  and  warrants  that  it 
has  the  right,  pov;er  and  authority  to  enter  into  this  City 
Lease  and  that  the  Authority,  upon  paying  the  Rent  (as  defined 
in  Section  7.01  hereof)  and  additional  rents  reserved  herein 
and  observing  and  keeping  the  covenants,  agreements  and 
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stipulations  of  this  City  Lease  on  the  Authority's  part  to  be 
paid,  observed  and  kept,  shall  lawfully,  peaceably  and  quietly 
hold,  occupy  and  enjoy  the  City  Property  during  the  Term,  with- 
out hindrance,  ejection  or  molestation  by  the  City  or  any  person 
or  persons  claiming  under  the  City;  provided,  that  the  Authority 
shall  have  the  right  to  terminate  this  Lease  or  to  seek  a  rent 
abatement  for  a  material  breach  of  this  covenant.   The  City 
and  its  agents  may  enter  and  examine  the  City  Property  at  all 
reasonable  times  for  the  purpose  of  determining  whether  the 
Authority  is  in  compliance  with  the  terms  hereof. 

ARTICLE  VI 
Term  of  Lease 

Section  6,01    The  term  of  this  Lease  (hereinafter  called 
the  "Term")  shall  be  the  period  commencing  on  the  date  hereof 
and  ending  at  midnight  on  [the  date  which  is  ninety-nine  years 
after  the  comjnencement  date  of  the  Markets  Lease]  February  21, 
2074*  or  on  that  date  resulting  from  an  earlier  termination 
as  hereinafter  provided. 

ARTICLE  VII 
Rent 

Section  7.01    The  Authority  covenants  to  pay  the  City, 
at  the  City's  address  for  notice  set  forth  in  Section  13.01 


Second  Amendment  to  City  Lease,  Paragraph  3 
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hereof  or  at  sucli  other  rjlacc  or  to  such  person  as  the  City  from 
time  to  time  may  designate  in  writing  by  notice  to  the 
Authority,  in  such  coin  or  currency  of  the  United  States  as 
shall  at  tlie  time  of  payment  be  legal  tender  for  the  payment  of 
all  debts,  public  or  private,  as  rent  (hereinafter  called  the 
"Rent")  for  the  City  Property,  commencing  on  the  Commencement 
Date  and  thereafter  throughout  the  Term,  an  annual  rental  equal 
to  One  Dollar  ($1.00). 

Rent  shall  be  payable  in  advance  on  the  Commencement  Date 
und  on  Lhc  first  day  of  each  calendar  year  thereafter. 

Section  7.02    This  City  Lease  is  a  net  lease  and  the  Rent, 
additional  rent  and  all  other  sums  payable  hereunder  to  or  on 
behalf  of  the  City,  shall  be  paid  without  notice  or  demand, 
and  without  set-off,  counterclaim,  abatement,  suspension,  defer- 
ments, deduction  or  defense  e::cept  as  otherwise  expressly  herein 
provided . 

Section  7.03    Except  as  otherwise  expressly  herein  provided, 
this  City  Lease  shall  not  terminate,  nor  shall  the  Authority  have 
the  right  to  terminate  this  City  Lease  or  be  entitled  to  the  abate- 
ment of  any  rent  hereunder  or  any  reduction  or  allocation  thereof, 
nor  shall  the  obligations  of  the  Authority  under  this  City  Lease 
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be  otherwise  affected,  by  reason  of  any  damage  to  or  the  des- 
truction of  all  or  any  part  of  the  City  Property  from  whatever 
cause,  or  the  taking  of  the  City  Property  or  any  portion  thereof 
by  condemnation,  requisition  or  otherwise  for  any  reason  whatever, 
or  the  prohibition,  lim.itation  or  restriction  of  the  Authority's 
use  of  all  or  any  part  of  the  City  Property  from  whatever  cause, 
or  the  interference  with  such  use  by  any  person,  or  by  reason  of 
any  eviction  by  paramount  title  or  otherwise,  (subject,  however, 
Lo  the  provisions  of  Section  5,01  hereof)  or  for  any  other  cause 
whether  similar  or  dissimilar  to  the  foregoing,  any  present  or 
future  law  to  the  contrary  notwithstanding,  it  being  the  intention 
of  parties  hereto  that  the  obligations  of  the  Authority  hereunder 
shall  be  separate  and  independent  covenants  and  agreements,  that  the 
Rent,  additional  rent  and  all  other  sums  payable  by  the  Authority 
hereunder  shall  continue  to  be  payable  in  all  events,  and  that 
the  obligations  of  the  Authority  hereunder  shall  continue 
unaffected,  unless  the  requirement  to  pay  or  perform  the  same 
shall  have  been  terminated  pursuant  to  an  express  provision  of 
this  City  Lease. 

ARTICLE  VIII 
Compliance  with  Laws  and  Regulations 
Section  8.01    The  Authority  shall,  at  its  sole  cost  and 
expense,  comply  with  and  shall  cause  the  City  Property  and  the 
Markets  Lessee  to  comply  with  (i)  all  federal,  state,  county, 
municipal  and  other  governmental  statutes,  laws,  rules,  orders. 
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regulations  and  ordinances  affecting  the  City  Property  or  any 
part  thereof,  or  the  use  thereof,  including  those  which  require 
the  making  of  any  structural,  unforeseen  or  extraordinary 
changes,  whether  or  not  any  such  statutes,  laws,  rules,  orders, 
regulations  or  ordinances  which  may  be  hereafter  enacted  involve 
a  change  of  policy  on  the  part  of  the  governmental  body  enacting 
the  same,  and  (ii)  all  rules,  orders  and  regulations  of  the 
National  Board  of  Fire  Underwriters  or  other  bodies  exercising 
similar  functions  in  connection  with  the  prevention  of  fire  or 
the  correction  of  hazardous  conditions,  which  apply  to  the 
Property.   The  Authority  shall  comply  or  cause  the  Markets  Lessee 
to  comply  with  each  and  every  requirement  of  all  policies  of 
public  liability,  fire  and  other  insurance  which  at  any  time 
may  be  in  force  with  respect  to  the  City  Property. 

Section  8.02    I.othing  herein  shall  limit  the  right  of  the 
Authority  to  contest  the  validity  or  enforceability  of  any 
statute,  law,  rule,  order,  regulation  or  ordinance  with  which 
the  Authority  may  be  requested  to  comply  hereunder. 

Section  8,03    The  City  and  the  Authority  acknowledge  the 
existence  of  Chapter  188  of  the  Massachusetts  Acts  and  Resolves 
of  1970  and  agree  to  abide  by  the  provisions  thereof.   If  the 
pushcart  market  and  fruit  and  produce  vendors  referred  to  therein 
are  displaced  from  their  present  location  on  Blackstone  Street 
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between  I.'orth  Street  and  Hanover  Street  and  the  City  provides 
for  the  nonexclusive  use  by  such  vendors  of  portions  of  South 
Market  Street  and  TJorth  Market  Street,  included  within  the 
City  Property,  then,  in  that  event,  the  City  shall  provide, 
at  its  expense,  clean-up  and  maintenance  services  presently 
lurtiLLihud  Lc;  Guch  vcndorij  by  the  City.   Any  relocation  of  such 
vendors  to  South  Marlcct  Street  and  !Jorth  Market  Street  shall, 
to  the  extent  reasonably  practicable,  be  without  interference 
to  Improvements  constructed  on  the  City  Property. 

ARTICLE  IX 
Ownership  of  Improvements 
Section  9.01    Subject  to  the  provisions  of  the  Markets 
Lease  relating  to  the  rights  of  the  Markets  Lessee  and  any 
Leasehold  Mortgagee,  and  to  Section  15.01  hereof,  title  to  all 
Improvements  constructed  on  the  City  Property  by  the  Authority 
shall  be  and  remain  in  the  Authority  until  the  expiration  of 
the  Term  (unless  this  City  Lease  shall  be  sooner  terminated 
as  herein  provided) ,  and  upon  such  expiration  or  sooner  termi- 
nation, title  to  such  Improvements  as  are  then  remaining  shall 
automatically  pass  to,  vest  in,  and  belong  to  the  City  without 
further  action  on  the  part  of  either  party  and  without  cost  or 
charge  to  the  City.   The  Authority  and  the  City  covenant  that  in 
order  to  confirm  the  automatic  vesting  of  title  as  provided  in 
this  Section  9.01,  each  will  execute  and  deliver  such  further 
assurances  and  instruments  of  assignment  and  conveyance  as 
may  be  reasonably  required  by  the  other  for  that  purpose. 
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ARTICLE  X  / 

Condemnation 
Section  10.01   If  there  is  a  Taking  which  results  in 
the  termination  of  the  Markets  Lease,  this  City  Lease  shall, 
at  the  election  of  the  Authority,  terminate  simultaneously 
therewith. 

Section  10.02   The  City  agrees  to  recognize  the  rights 
of  the  Markets  Lessor  and  the  Markets  Lessee  to  awards  and 
payments  for  a  Taking,  in  accordance  with  Article  XII  of  the 
Markets  Lease. 

ARTICLE  XI 
Insurance,  Restoration  or  Reconstruction  of  City  Property 
Section  11.01   During  the  Term,  the  Authority  shall: 

(a)  comply  with  all  of  the  obligations  of  the 
Markets  Lessor  under  Article  XIII  of  the  !!arkets 
Lease; 

(b)  promptly  and  diligently  pursue  all  of  the 
rights  and  remedies  available  to  it  under 
Article  XIII  of  the  Markets  Lease; 

(c)  cause  insurance  to  be  maintained  in  accordance 
with  the  Markets  Lease;  and 

(d)  cause  the  City  Property  to  be  restored  and 
reconstructed  in  accordance  with  the  Markets 
Lease . 
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ARTICLE  XII 
Default 
Section  12.01   It  shall  constitute  an  "Event  of  Default" 
under  this  City  Lease  if  the  Authority  at  any  time  during 
the  Term  shall  fail  (i)  to  make  payment  of  any  installment 
of  Rent;  or  (ii)  to  observe  or  perform  any  of  the  Authority's 
other  covenants,  agreements  or  obligations  hereunder;  and 
if  any  such  default  shall  not  be  cured  as  to  (i)  within  ten 
(10)  days  after  receipt  of  written  or  telegraphic  notice 
thereof  by  the  Authority  or  as  to  (ii)  within  thirty  (30) 
days  after  the  City  shall  have  given  to  the  Authority  written 
notice  specifying  such  default  (or,  in  the  case  of  any  default 
referred  to  in  clause  (ii)  which  cannot  with  diligence  be 
cured  within  such  thirty  (30)  day  period,  if  the  Authority 
shall  fail  to  proceed  promptly  to  cure  the  same  and  thereafter 
l)r-c);;c"cuLu  lh(-'  curing  of  such   default  with  diligence,  it  being 
intended,  in  connection  vsrith  a  default  not  susceptible  of 
being  cured  with  diligence  within  such  thirty  (30)  day  period, 
that  the  time  of  the  Authority  within  which  to  cure  the  same 
shall  be  extended  for  such  period  as  may  be  necessary  to 
complete  the  curing  the  same  with  diligence) . 
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Section  12.02   If  any  Cvent  of  Default  shall  have  happened 
and  be  continuing,  the  City  shall  have  the  right,  at  its 
election,  then  or  at  any  time  thereafter  while  any  such 
Event  of  Default  shall  continue,  to  give  the  Authority  notice 
of  the  City's  intention  either  (i)  to  terminate  the  Term  of 
this  City  Lease  or  (ii)  to  reenter  and  take  possession  of 
the  City  Property  on  a  rlate  specified  in  such  notice,  which 
date  shall  not  be  less  than  ten  (10)  days  after,  the  date  of 
giving  of  such  notice,  and  on  the  date  specified  in  any  such 
notice,  the  Authority's  right  to  possession  of  the  City  Property 
shall  cease  and  the  Authority  shall  peaceably  and  quietly 
yield  to  and  surrender  to  the  City  the  City  Property,  and  if 
the  City  shall  have  given  notice  of  its  intention  to  terminate 
the  Term  of  this  City  Lease,  the  Term  of  this  City  Lease  shall 
thereupon  be  terminated. 

In  the  event  such  notice  is  given,  the  City  shall  have 
the  inuncdiato  right  of  reentry  and  possession  of  the  City 
Property  and  the  right  (subject  to  the  rights  of  the  Markets 
Lessee  and  the  Subtenants  under  Article  XV  hereof)  to  remove 
all  persons  and  property  therefrom.   Should  the  City  take 
possession  pursuant  to  legal  proceedings  or  pursuant  to  any 
notice  provided  for  by  law,  the  City  may  thereafter  either 
terminate  the  Term  of  this  City  Lease  or  from  time  to  time, 
without  terminating  the  Term  of  this  City  Lease,  relet  the 
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Property  or  any  part  thereof  for  such  term  or  terms  and  at  such 
rental  or  rentals  and  upon  such  terms  and  conditions  as  Lessor 
may  deem  advisable,  with  the  right  to  make  alterations  and  repairs 
to  the  City  Property. 

Section  12.03  '  In  the  event  of  any  termination  of 
the  Term  of  this  City  Lease  as  provided  in  Section  12.02 
hereof  or  as  otherwise  permitted  by  law,  the  City  may  enter 
upon  the  City  Property,  and  again  have,  repossess  and  enjoy 
the  same  as  if  this  Lease  had  not  been  made  (subject  to  the 
rights  of  the  Markets  Lessee  and  the  Subtenants  under  Sections 
15.03  and  15.05  hereof),  and  in  any  such  event  neither  the 
Authority  nor  any  person  claiming  through  or  under  the  Authority 
by  virtue  of  any  statute  or  of  an  order  of  any  court  shall  be 
entitled  to  possession  or  to  remain  in  possession  of  the  City 
Property  but  shall  forthwith  quit  and  surrender  the  same,  and 
the  City  shall  be  entitled  to  proceed  with  any  rights  or 
remedies  available  to  it  under  law  or  equity. 

Section  12.04   If  the  City  shall  reenter  and  obtain 
possession  of  the  City  Property  by  reason  of  or  following  any 
default  of  the  Authority,  whether  or  not  the  Term  shall  have 
terminated,  the  City  shall  have  the  right,  v;ithout  notice  to 
repair  or  alter  the  City  Property  in  such  m.anner  as  the  City 
may  deem  necessary  or  advisable  so  as  to  put  the  City  Property 
in  good  order  and  to  make  the  same  rentable,  considering  the 
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u.se  of  the  City  Property  iiiunociiately  prior  thereto,  and  shall 
have  the  right,  at  the  City's  option,  to  relet  the  City 
Property  or  any  part  thereof. 

Section  12.05  uO   such  reentry  or  taking  of  possession 
of  the  City  Property  by  the  City  shall  be  construed  as  an 
election  on  the  City's  part  to  terrainate  the  Term  unless 
a  written  notice  of  such  intention  be  given  to  the  Authority 
or  unless  the  termination  hereof  be  decreed  by  a  court  of 
competent  jurisdiction. 

Section  12.06   Ho  right  or  remedy  herein  conferred  upon 
or  reserved  to  the  City  or  the  Authority  is  intended  to  be 
exclusive  of  any  other  right  or  remedy,  except  as  expressly 
stated  herein,  and  each  and  every  right  and  remedy  shall  be 
cumulative  and  in  addition  to  any  other  right  or  remedy  given 
hereunder,  or  now  or  hereafter  existing  at  law  or  in  equity 
or  by  statute,  except  as  such  rights  or  remedies  as  expressly 
limited  herein. 

Section  12.07   If  the  City  at  any  time  during  the  Term 
shall  fail  to  observe  or  perform  any  of  the  City's  covenants, 
agreements  or  obligations  hereunder,  and  if  any  such  default 
shall  not  be  cured,  as  to  any  default  resulting  from  the 
nonpayment  of  money,  within  ten  (10)  days  after  receipt  of 
written  or  telegraphic  notice  thereof  by  the  Authority,  or 
as  to  any  other  default,  within  thirty  (30)  days  after  the 
Authority  shall  have  given  to  the  City  written  notice  specify- 
ing ^uch  default  (or,  in  tlie  case  of  any  default  not  resulting 
from  the  nonpaynient  of  money  which  cannot  with  diligence  be 
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cured  within  nuch  Lhirty  (30)  day  period,  if  the  City  shall 
Cail  to  [irocccd  promptly  to  cure  the  same  and  thereafter 
prosecute  the  curing  of  such  default  with  diligence,  it 
being  intended,  in  connection  with  a  default  not  susceptible 
of  being  cured  with  diligence  within  such  thirty  (30)  day 
period,  that  the  time  of  the  City  within  which  to  cure  the 
same  shall  be  extended  for  such  period  as  may  be  necessary 
to  complete  the  curing  of  the  same  with  diligence) ,  then 
the  Authority  shall  have  the  right  to  elect  and  pursue  any 
right  or  remedy  available  to  it  under  law  or  equity. 

Section  12.08   In  the  event  performance  of  any  of  their 
respective  covenants,  agreements  or  obligations  under  this 
City  Lease  by  the  City  or  the  Authority  is  prevented,  inter- 
rupted or  delayed  by  causes  beyond  the  City's  or  the  Authority's 
control,  as  the  case  may  be,  including  but  not  restricted  to 
strike,  lockout,  action  of  labor  unions,  riot,  storm,  flood, 
explosion,  acts  of  God  or  of  the  public  enemy,  acts  of  govern- 
ment, acts  of  the  other  party  prohibited  by  this  City  Lease, 
war  invasion,  insurrection,  mob  violence,  sabotage,  m.alicious 
mischief,  inability  (notwithstanding  good  faith  and  diligent 
efforts)  to  procure  or  general  shortage  of  labor,  equipment, 
facilities,  materials  or  supplies  in  the  open  market,  failure 
of  transportation,  fires,  epidemics,  quarantine  restrictions, 
freight  embargoes,  unusually  severe  weather,  inability  (not- 
withstanding good  faith  and  diligent  efforts)  to  obtain  govern- 
mental permits  or  approvals,  or  delays  of  contractors  or 
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subcontractors  duo  to  such  causes,  and  not  caused  by  any 
act  or  failure  to  act  by  the  party  thereby  delayed  in 
such  performance,  the  date  or  time  or  times  for  the  performance 
of  such  covenant,  agreement  or  obligation  by  the  City  or  the 
Authority  shall  be  postponed  by  the  period  of  time  during  which 
such  performance*  is  so  prevented,  interrupted  or  delayed  and, 
in  such  case,  neither  the  City  nor  the  Authority  shall  be  liable 
for  any  costs,  losses,  damages,  injuries  or  liabilities  caused 
to  or  suffered  or  incurred  by  the  City  or  the  Authority  in 
connection  with,  or  as  a  result  of,  any  such  delay  in,  or 
nonperformance  of,  such  covenant,  agreement  or  obligation. 
In  the  event  that  either  the  City  or  the  Authority  intends  to 
avail  itself  of  the  provisions  of  this  Section  12.08,  it  shall 
give  written  notice  of  such  intent  to  the  other,  such  notice 
to  be  given  not  more  than  fifteen  (15)  days  from  the  date 
performance  of  such  covenant,  agreement  or  obligations  was 
so  prevented,  interrupted  or  delayed. 

ARTICLE  XIII 
notices  and  Demands 
Section  13.01   All  notices,  demands,  requests,  consents, 
a[->provals  and  other  instruments  required  or  permitted  to  be 
given  pursuant  to  the  terras  hereof,  shall  be  in  writing,  and 
shall  be  deemed  to  have  been  properly  given  if  sent  by 
registered  or  certified  United  States  Mail,  postage  prepaid, 
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return  receipt  requested,  addressed,  if  intended  for  the  City, 
to  it  at  City  Hall,  Boston,  Massachusetts,  Attention  of  the 
Mayor,  and  if  intended  for  Lessee  to  it  at  The  Rouse  Company 
Building,  Columbia,  Maryland  21044,  Attention  of  the  Secretary. 
The  City  or  the  Authority  shall,  at  any  time  and  from  time 
to  time,  have  the  right  to  specify  as  its  proper  address  for 
purposes  of  this  City  Lease  any  other  address  or  addresses  upon 
giving  fifteen  (15)  days'  v/ritten  notice  thereof  to  the  other 
party. 

ARTICLE  XIV 
Indemnification 
Section  14.01   The  Authority  shall  pay,  and  protect, 
indemnify  and  save  harmless  the  City  from  and  against  any  and 
all  liabilities,  losses,  damages,  costs,  expenses  (including 
all  reasonable  attorneys'  fees  and  expenses  of  the  Authority 
and  of  the  City),  causes  of  action,  suits,  claims,  demands  or 
judgments  of  any  nature  wliatsoever  (except  those  which 
result  from  the  acts  of  the  City)  which  may  be  imposed  upon 
or  incurred  by  or  asserted  against  the  City  by  reason  of  (i) 
any  accident,  injury  to,  or  death  of  any  person  or  any  damage 
to  property  occurring  on  the  City  Property  or  any  part  thereof 
(except  as  may  result  from  the  acts  of  the  City)  or  (ii)  any 
use,  non-use,  condition,  or  occupation  of  the  City  Property  or 
any  part  thereof  or  resulting  from  the  condition  thereof  or 
of  adjoining  sidewalks,  streets  or  ways,  or  (iii)  any  failure 
by  the  Authority  to  perform  or  comply  with  any  of  the  terms 
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hereof  or  of  any  contracts,  agreements  or  restrictions,  statutes, 

laws,  ordinances  or  regulations  affecting  the  City  Property 

or  any  part  thereof  or  the  ownership,  occupancy  or  use  thereof. 

ARTICLE  XV 

Rights  of  Markets 

Lessee,  Leasehold 

Mortgagees  and  Subtenants 

.••JccLion  113. 01   In  tiic  event  of  a  termination  of  this  City 
Lease,  the  City  shall  not  disturb  the  possession  of  the  Markets 
Lessee  under  the  Markets  Lease  for  so  long  as  the  Markets 
Lessee  is  not  in  default  under  the  Markets  Lease [ .   The  rights 
of  nondisturbance  granted  hereunder]  and,  provided  the 
Markets  Lessee  shall  assume  and  agree  to  perform  all  of  the 


duties 
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of  the  Markets  Lessor*  shall  run  to  and  benefit  the  Markets 
Lessee  and  its  successors  and  assigns,  including  Leasehold 
Mortgagees . 

Section  15.02   The  City  shall  accept  performance  and 
compliance  by  the  Markets  Lessee  and  any  Leasehold  Mortgagee 
with  any  term,  covenant,  agreement,  provision,  condition 
or  limitation  on  the  Authority's  part  to  be  kept,  observed  or 
performed  hereunder  v;ith  the  same  force  and  effect  as  though 
kept,  observed  or  performed  by  the  Authority.   In  case  of  the 
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termination  of  this  City  Lease  by  reason  of  the  happening  of 
any  Event  of  Default,  the  City  shall  give  notice  thereof  to 
the  Markets  Lessee  and  any  Leasehold  Mortgagee  which  shall  have 
notified  the  City  of  its  name  and  address. 

Tf  ,^n  I'VCMit  of  Pofault  undor  this  City  Loasc  results  in 
a  termination  hereof  and  if  within  thirty  (30)  days  after 
the  mailing  of  notice  to  the  r'.arl:ets  Lessee  and  Leasehold 
Mortgagee  either  the  Markets  Lessee  or  the  Leasehold  Mortgagee 
shall  commence  and  be  proceeding  with  due  diligence  to  cure  the 
default  specified  in  the  notice,  then  the  City  shall,  upon  the 
written  request  of  the  Markets  Lessee  or  such  Leasehold  Mort- 
gagee made  at  any  time  within  said  thirty  (30)  day  period, 
mutually  enter  into  a  new  lease  of  the  City  Property  with  the 
Markets  Lessee  or  Leasehold  Mortgagee  for  the  remainder  of  the 
Term,  and  with  priority  equal  hereto  at  the  rent  and  upon  the 
terms,  covenants,  agreements,  provisions,  conditions  and  limita- 
tions herein  contained,  modified,  however,  mutatis  mutandis 
to  reflect  the  changed  circumstances. 

Section  15.03   In  tiic  event  of  termination  of  this  City 
Lease,  the  possession  of  Subtenants  of  the  Markets  Lessee  shall 
not  be  disturbed  for  so  long  as  said  Subtenants  are  not  in 
default  under  their  respective  leases.   The  right  of  nondis- 
turbance  granted  hereunder  shall  run  to  and  benefit  such  Sub- 
tenants and  their  respective  successors  and  assigns. 
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Section  15.04   At  the  request  of  the  City,  the  Harkets 
Lessee,  Leasehold  Mortgagee  and  Subtenants  shall  attorn  to 
the  City  and  shall  execute  and  deliver  such  instruments  as  the 
City  shall  reasonably  request  to  confirm  such  attornment. 

Section  15.05   At  the  request  of  the  Harkets  Lessee  or 
Leasehold  Ilortgagee,  the  City  will  execute  and  deliver  a  non- 
disturbance  agreement  incorporating  the  terms  of  Sections  15.01 
and  15.02  hereof,  and  at  the  request  of  any  Subtenant,  the 
City  will  execute  and  deliver  a  nondisturbance  agreement  incor- 
porating the  terms  of  Section  15.03  hereof. 

Section  15.06   notwithstanding  the  provisions  of  Sections 
15.03  and  15.05  hereof,  the  City  shall  not  be  required  to 
recognize  the  nondisturbance  rights  of  any  Subtenant  under  a 
Sublease  providing  for  a  term  of  more  than  fifteen  years, 
including  extensions  and  renewals,  unless  such  Sublease  has 
been  approved  by  the  Corporation  Counsel  of  the  City;  provided, 
however,  any  such  Sublease  submitted  by  the  Authority  or 
I  ho  Markets  ].cr,r,cn    to  the  Corporation  Counsel  of  the  City  for 
approval  shall  be  deemed  approved  unless,  v/ithin  thirty  days 
after  such  submission,  the  Corporation  Counsel  shall  have 
given  written  notice  to  the  party  submitting  such  Sublease  of 
the  disapproval  of  such  Sublease,  whicli  notice  shall  specify 
the  reasons  for  such  disapproval. 

Section  15.07   The  City  shall  send  copies  of  any  notice 
of  default  under  this  City  Lease  to  the  Markets  Lessee  at  the 
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address  for  notices  set  forth  in  Article  XVI  of  the  Markets 
Lease  and  to  any  Leasehold  Mortgagee,  the  name  and  address 
of  which  has  been  furnished  to  the  City. 

ARTICLE  XVI 
Termination  of  Markets  Lease 
Section  16.01   [In  the  event  that  the  Markets  Lease  terminates 
prior  to  the  expiration  of  the  Term  hereof,  this  City  Lease  shall 
terminate  automatically  on  the  date  of  termination  of  the  Markets 
Lease.]   In  the  event  that  the  Markets  Lease  terminates  prior  to 
the  expiration  of  the  Term  hereof  and  if  no  Leasehold  Mortgagee 
shall  exercise  its  option  to  require  the  Markets  Lessor  to 
enter  into  a  new  lease  pursuant  to  Section  15.07  of  the  Markets 
Lease,  then  this  City  Lease  shall  terminate  automatically  on 
the  last  day  on  which  any  Leasehold  Mortgagee  shall  be  entitled 
to  require  the  Markets  Lessor  to  enter  into  such  new  lease. * 
The  City  shall,  upon  the  written  request  of  the  Authority  made 
at  any  time  within  one  hundred  eighty  (180)  days  of  such 
terriiination,  execute  and  deliver  to  the  Authority  within  thirty 
(30)  days  thereafter  a  new  lease  of  the  City  Property  for  the 
remainder  of  the  Term,  and  with  priority  equal  thereto  at  the 
rent  and  upon  the  terms,  covenants,  agreements,  provisions, 
conditions  and  limitations  herein  contained,  modified,  however, 
mutatis  mutandis  to  reflect  the  changed  circumstances. 


First  Amendment  to  City  Lease,  Paragraph  4 
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ARTICLE  XVII 
Miscellaneous 
Section  17.01   tlo  member,  official,  or  employee  of  the 
City  shall  have  any  personal  interest,  direct  or  indirect,  in 
this  City  Lease,  nor  shall  any  such  member,  official  or 
employee  of  the  City  be  personally  liable  to  the  Authority,  or 
any  successor  in  interest,  in  the  event  of  any  default  or 
breach  by  the  City  or  for  any  amount  which  may  become  due  to 
the  Authority  or  successor  or  on  any  obligations  under  the 
terms  of  this  City  Lease. 

Section  17.02   The  City  and  the  Authority  shall  at  any 
time  and  from  time  to  time,  within  ten  (10)  days  after 
written  request  by  the  other,  execute,  acknowledge  and 
deliver  to  the  party  which  has  requested  the  same,  to  the 
Markets  Lessee,  to  any  prospective  Leasehold  Mortgagee  under 
the  Markets  Lease  or  to  any  assignee  or  Subtenant,  a  certificate 
stating  (i)  that  this  City  Lease  is  unmodified  and  in  force 
and  effect  (or  if  there  have  been  modifications,  that  this 
City  Lease  is  in  force  and  effect  as  modified,  and  identifying 
the  modification,  or  if  this  City  Lease  is  not  in  force  and 
effect  the  certificate  shall  so  state);  (ii)  the  date  to 
which  rental  has  been  paid  under  this  City  Lease;  (iii)  whether 
there  is  any  existing  default  by  the  Authority  in  the  payment 
of  any  rent  or  other  sum  of  money  under  this  City  Lease  and 
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whether  tliere  is  any  otlier  existincj  default  by  eitlier  party 
under  this  City  Lease  with  respect  to  wliich  a  notice  of  default 
has  been  served,  and  if  there  is  any  such  default,  specifying 
the  nature  and  extent  thereof;  and  (iv)  whether  there  are  any 
setoffs,  defenses  or  counterclains  against  enforcement  of  the 
obligations  of  the  City  hereunder.   After  issuance  of  any  such 
certificate,  the  issuer  shall  be  estopped  from  denying  the 
veracity  or  accuracy  of  the  same. 

Section  17.03   The  headings  of  the  various  Articles 
of  this  City  Lease  have  been  inserted  for  convenience  and 
reference  only  and  shall  not  in  any  manner  be  construed  as 
modifying,  amending  or  affecting  in  any  way  the  express  terms 
and  provisions  hereof. 

Section  17.04   Except  as  herein  otherwise  provided, 
whenever  in  this  City  Lease  the  consent  or  approval  of  the 
City  or  the  Authority  is  required,  such  consent  or  approval 
shall  not  be  unreasonably  withheld,  and  shall  be  in  writing, 
signed  by  an  officer  or  agent  thereunto  duly  authorized,  of 
the  party  granting  such  consent  or  giving  such  approval. 

Section  17.05   This  City  Lease,  and  any  modifications 
thereof  or  additions  thereto,  shall  be  duly  recorded  by  the 
Authority  among  the  land  records  of  the  Suffolk  County 
Registry  of  Deeds,  and  the  costs  of  such  recordation  and 
any  and  all  Federal  revenue  stamps  which  legally  must  be 
attached  to  any  of  said  papers  shall  be  paid  by  the  Authority. 
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Section  17.06   There  siiall  be  no  merger  of  this  City 
Lease  or  of  the  leasehold  estate  hereby  created  with  the 
fee  estate  in  the  City  Property  or  any  part  thereof  by  reason 
of  the  fact  that  the  same  person  may  acquire  or  hold,  directly 
or  indirectly,  this  City  Lease  or  the  leasehold  estate  hereby 
created  or  any  interest  in  this  City  Lease  or  in  such  lease- 
hold estate  as  well  as  the  fee  estate  in  the  City  Property  or 
any  interest  in  such  fee  estate. 

Section  17.07   Upon  the  expiration  or  earlier  termination 
of  this  City  Lease,  the  Authority  shall  peaceably  leave  and 
surrender  the  City  Property  to  the  City  in  the  same  condition 
in  which  the  City  Property  was  originally  received  from  the 
City  at  the  commencement  of  this  City  Lease,  except  as  repaired, 
rebuilt,  restored,  altered,  or  added  to  as  permitted  or  required 
by  any  provision  of  this  City  Lease  or  the  Markets  Lease  and 
except  for  ordinary  wear  and  tear.   The  Authority  shall  remove 
from  the  City  Property  on  or  prior  to  such  expiration  or  earlier 
termination  all  property  situated  thereon  which  is  not  owned  by 
the  City,  and,  at  its  expense,  shall,  on  or  prior  to  such 
expiration  or  earlier  termination,  repair  any  damage  caused  by 
such  removal.   The  City  Property  not  so  removed  shall  become  the 
property  of  the  City,  and  the  City  may  thereafter  cause  such 
property  to  be  removed  from,  the  City  Property  and  disposed  of, 
but  the  cost  of  any  such  removal  and  disposition  and  the  cost 
of  repairing  any  damage  caused  by  such  removal  shall  be  borne 
by  tlio  Authority. 
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Section  17,08   Tach  and  every  covenant  and  agreement 
contained  in  this  City  Lease  is,  and  shall  be  construed  to 
be,  a  separate  and  independent  covenant  and  agreement,  and 
the  breach  of  any  such  covenant  or  agreement  by  the  City  shall 
not  discharge  or  relieve  the  Authority  from  its  obligations 
to  perform  the  same.   If  any  term  or  provision  of  this  City  Lease 
or  the  application  thereof  to  any  person  or  circumstances 
shall  to  any  extent  be  invalid  and  unenforceable,  the 
remainder  of  this  City  Lease  or  the  application  of  such  term 
or  provision  to  persons  or  circumstances  other  than  those 
as  to  which  it  is  invalid  or  unenforceable,  shall  not  be 
affected  thereby,  and  each  term  and  provision  of  this  City 
Lease  shall  be  valid  and  shall  be  enforced  to  the  extent 
permitted  by  law. 

Section  17.09   All  of  the  covenants,  conditions  and 
obligations  contained  in  this  City  Lease  shall  be  binding 
upon  and  inure  to  the  benefit  of  the  respective  successors 
and  assigns  of  the  City  and  the  Authority  to  the  same  extent 
as  if  each  successor  and  assign  were  in  each  case  named 
as  a  party  to  this  City  Lease.   Any  person,  corporation  or 
other  legal  entity  acquiring  any  or  all  of  the  rights,  title 
and  interest  of  the  Authority  in  and  to  the  leasehold  estate 
in  the  City  Property  shall  thereby  become  liable  under  and 
be  fully  bound  by  all  of  the  provisions  of  this  City  Lease. 
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Section  17.10   nothing  heroin  shall  be  deemed  or 
construed  by  the  parties  hereto  or  by  any  third  party  as 
creating  or  authorizing  the  creation  of  any  partnership  or 
joint  venture  between  the  City  and  the  Authority,  it  being 
understood  and  agreed  that  no  provision  of  this  City  Lease, 
nor  any  act  of  the  City  or  the  Authority  hereafter,  shall  be 
deemed  to  create  any  relationship  between  the  City  and  the 
Authority  other  than  the  relationship  of  landlord  and  tenant 

Section  17.11   This  Lease  may  not  be  modified  except 
by  a  writing  signed  by  the  City  and  the  Authority, 

Section  17.12   This  City  Lease  shall  be  governed  by 
and  construed  and  interpreted  in  accordance  with  the  laws 
of  the  Commonwealth  of  Massachusetts. 
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GUARANTY 

The  Rouse  Company  (hereinafter  called  "Rouse")  as 
a  joint  and  several  obligor  and  not  as  a  surety,  hereby 
unconditionally  guarantees  the  payment  of  all  sums  to  be  paid 
by  Lessee  under  this  Lease  which  become  due  or  which  become 
payable  prior  to  the  issuance  of  the  Certificate  of  Final 
Completion,  and  the  prompt  performance  by  Lessee  of  all  the 
terms,  conditions,  covenants  and  agreements  of  this  Lease 
which  are  required  to  be  performed  or  completed  on  or  before 
the  date  of  issuance  of  the  Certificate  of  Final  Completion. 

Rouse  promises  to  pay  on  demand  all  of  Lessor's 
expenses,  including  court  costs  and  reasonable  attorney's 
fees,  incurred  by  Lessor  in  enforcing  the  obligations  of 
Lessee  under  this  Lease  or  in  enforcing  this  Guaranty.   Any 
assignment  or  assignments  and  any  subletting  or  sublettings 
by  Lessee  or  Lessee's  assigns  or  sublessees,  of  this  Lease, 
made  with  or  without  notice  to  Lessee,  or  the  Lessor's  fore- 
bearance  or  delay  in  enforcing  or  exercising  any  claims, 
rights  or  remedies  of  any  kind  against  Lessee,  or  any  other 
riM:;,()n,  whether  similar  to  or  different  from  the  foregoing, 
shall  in  no  way  affect,  impair,  discharge,  or  release,  in 
whole  or  in  part.  Rouse  from  its  liability  as  Guarantor.   The 
obligation  of  Rouse  under  this  Guaranty  is  a  primary  and 
unconditional  obligation,  and  Lessor  may  at  its  option  proceed 


against  Rouse  in  the  first  instance  to  collect  any  payment 
due  under  this  Lease  or  enforce  any  of  the  terms,  conditions, 
covenants  or  agreements  of  this  Lease  without  first  proceed- 
ing against  Lessee  or  any  other  person,  firm  or  corporation, 
and  should  Lessor  so  proceed,  Rouse  promises  to  pay  on  demand 
all  uL  LijSLJor'.s  cx[)ensos,  including  court  costs  and  reasonable 
attorney's  fees,  as  aforesaid. 

The  obligations,  covenants,  agreem.ents  and  duties 
of  Rouse  under  this  Guaranty  shall  in  no  way  be  affected, 
impaired,  discharged  or  released,  in  whole  or  in  part,  or  the 
amount  of  recovery  limited,  by  reason  of  the  happening  at  any 
time  of  the  voluntary  or  involuntary  liquidation,  dissolution, 
sale  of  all  or  substantially  all  of  the  assets,  marshalling 
of  assets  and  liabilities,  receivership,  conservatorship, 
insolvency,  bankruptcy,  assignment  for  the  benefit  of 
creditors,  reorganization,  arrangement,  composition  or  readjust- 
ment of  Lessee  or  any  other  similar  proceeding  affecting 
Lessee,  or  the  disaffirmance,  rejection,  rescission  or  avoidance 
of  this  Lease  arising  out  of  any  such  proceeding  aforesaid, 
it  being  the  purpose  and  intent  of  Rouse  that  this  Guaranty 
and  the  obligations  of  the  Guarantor  hereunder  shall  be 
absolute  and  unconditional  under  any  and  all  circumstances, 
and  shall  not  be  discharged  except  by  payment  and  performance 
as  herein  provided,  and  then  only  to  the  extent  of  such  pay- 
ment or  performance. 


Rouse  hereby  waives  notice  of  acceptance  of  this 
Guaranty  and  waives  any  notice  of  Lessee's  nonpayment  or 
nonperformance  of  any  terms,  conditions,  covenants  or  agree- 
ments of  this  Lease. 

Rouse  acknowledges  the  provisions  of  Article  XIV 
of  this  Lease  and  agrees  not  to  m.ako  any  Transfer  other  than 
as  permitted  by  Article  XIV. 

Rouse  hereby  consents  to  jurisdiction  of  the  courts 
of  the  Commonwealth  of  Massachusetts  in  actions  in  which 
Rouse  may  be  a  party  and  which  are  alleged  to  arise  under 
this  Guaranty,  but  not  for  any  other  purpose  or  any  other 
transaction.   Rouse  appoints  Phil  David  Fine,  Esquire,  of 
1  State  Street,  Boston,  Massachusetts  (or  such  other  person 
or  persons  residing  or  having  a  place  of  business  in  the 
Commonwealth  of  Massachusetts  whom  Rouse  may  designate  from 
time  to  time  by  notice  to  Lessor  given  in  accordance  with  the 
provisions  of  Article  XVI  of  the  Lease)  as  its  agent  and 
attorney  upon  whom  service  of  process  may  be  made  in  any 
action  to  which  Rouse  may  be  a  party  which  is  alleged  to  arise 
under  this  Guaranty,  and  service  of  process  on  said  Phil 
David  Fine,  Esquire,  (or  such  other  designee  of  Rouse)  shall 
be  taken  as  personal  service  of  process  upon  Rouse. 
ATTEST:  THE  ROUSE  COMPANY 


By 


COMMOKWi^ALTH    OF    Mi\SSAC!IUSETTS  « 

Ccjunty    t)  I'    fJul'folk 

On  this    day  of  ,  197    ,  before  me  appeared 

Koy  E.  Williams,  the  Vice-President  of  The  Rouse  Company,  who 
being  by  me  duly  sworn,  acknowledged  the  foregoing  Guaranty  to 
be  the  free  act  and  deed  of  said  Corporation. 


Notary  Public 

My  commission  expires: 


c.i 
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